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INTERCONNECTION AGREEMENT UNDER SECTIONS 251 AND 252
OF THE TELECOMMUNICATIONSACT OF 199%

This Interconnection Agreement under Sections 251 and 252 of the Telecommunications Act of
1996 (Agreement), is effective as of the 12th day of May, 2000 (the Effective Date), by and between
Ameritech Illinois, an Illinois corporation with offices at 225 W. Randolph, Chicago, Illinois 60606,
(Ameritech lllinois referred to herein as Ameritech) and Z-Te Communications, Inc., a Delaware
corporation with an office a 601 S. Harbour 1dand Blvd., Suite 220, Tampa, Florida 33602.

RECITALS

A. Ameritech is an Incumbent Loca Exchange Carrier as defined by the Act, authorized to
provide certain Telecommunications Services within lllinois.

B. Ameritech is engaged in the business of providing, amnong other things, loca Telephone
Exchange Sarvice within lllinois.

C. CLEC has been granted authority to provide certain loca Telephone Exchange Services
within Illinois and isaLoca Exchange Carrier as defined by the Act.

D. The Parties dedire to Interconnect their telecommunications networks and fecilities to
comply with the Act, and exchange traffic so that their repective resdentia and business Customers may
communicate with each other over, between and through such networks and facilities.

E The Parties are entering into this Agreement to set forth the respective obligations of the
Parties and the terms and conditions under which the Partieswill Interconnect their networks and facilities
and provide to each other Telecommunications Services as required by the Act as set forth herein.

NOW, THEREFORE, in condderation of the mutua premises and the covenants contained herein
and other good and vauable congderation, the receipt and sufficiency of which are hereby acknowledged,
CLEC and Ameritech hereby agree asfollows:



ARTICLE I
DEFINITIONS AND CONSTRUCTION

.1 Structure.

This Agreement includes certain Exhibits and Schedules which immediately follow this Agreement, dl of
which are hereby incorporated in this Agreement by this reference and conditute a part of this Agreemen.

1.2 Defined Terms. Capitalized terms used in this Agreement shdl have the respective
meanings specified in Schedule 1.2 or as defined dsawhere in this Agreement.

1.3 I nter pretation.

@

(b)

(©

(d)

C)

Thedefinitionsin Schedule 1.2 shal gpply equdly to both the sngular and plurd
forms of the terms defined. Whenever the context may require, any pronoun shall
include the corresponding masculine, feminine and neuter forms.  The words
(indude,) (includes) and including) shal be deemed to be followed by the
phrase (without limitation). The words (shall) and (will) are used
interchangegbly throughout this Agreement and the use of either connotes a
mandatory requirement. The use of one or the other shdl not mean a different
degree or right or obligation for either Party.

References herein to Articles, Sections, Exhibits and Schedules shal be deemed
to be references to Articles and Sections of, and Exhibits and Schedules to, this
Agreement unless the context shdl otherwise require.

The headings of the Articles, Sections, Exhibits and Schedules are inserted for
convenience of reference only and are not intended to be a part of or to affect the
meaning or interpretation of this Agreement.

Unless the context shall otherwise require, any reference to any agreement, other
insrument (including Ameritech, CLEC or other third party offerings, guides or
practices), datute, regulation, rule or tariff isto such agreement, instrument, Seatute,
regulation, rule or tariff as amended and supplemented from time to time (and, in
the case of adtatute, regulation, rule or tariff, to any successor provision).

In the event of a conflict between the provisons of thisAgreement and the Act, the
provisons of the Act shdl govern.



.4  Joint Work Product. This Agreement is the joint work product of the Parties and has
been negotiated by the Parties and their respective counsd and shdl be fairly interpreted in accordance with
itsterms and, in the event of any ambiguities, no inferences shal be drawn againg either Party.

1.5 Regional Matters.

@

(b)

CLEC hasaregiond adminidrative structure in which its centra region (Region)
comprises the gates of Illinois, Ohio, Indiana, Michigan and Wiscongn, satesin
which Ameritech lllinois and its Affiliates conduct business operations and in which
Ameritech lllinois and certain of its Affiliates are Incumbent Locd Exchange
Cariers. Ameritech lllinoisand CLEC currently perform, or cause ther Affiliates
to perform, adminigrative and specidized business operations on a centralized
basisin the Region.

The Paties shal cooperate in the adminigration and performance of this
Agreement and any other agreements between the Parties and their Affiliates
gpproved under Section 252 of the Act relaing to the Parties provison of
Tdecommunications Sarvices in the Region (the " Regional I nterconnection
Agreements") so that the following are accomplished:

a Whenever this Agreement requires a procedure for deployment of the
rdevant fadlities, services and functions, including formetion of an
Implementation Team and the development of an Implementation Plan, the
Parties shdl, to the maximum extent practicable in light of locd date
differences, use a dngle Implementation Team to develop a single
Implementation Plan which will satisfy the requirements of dl Regiond
Interconnection Agreements. EXcept as necessary to accommodate
individud gate differences or requirements, mestings of the Implementation
Team shdl be held in Chicago, Illinois; and

(2 The Parties agree that they will use their best efforts to maintain single
points of contact and operationd interfaces for dl Regiond Interconnection
Agreements.



ARTICLE I
GENERAL SERVICE RELATED PROVISIONS

[1.1  Interconnection Activation Date.

Subject to the terms and conditions of this Agreement, Interconnection of the Parties facilitiesand
equipment pursuant to Articles 111 and |V for the transmisson and routing of Telephone Exchange Sarvice
traffic and Exchange Access traffic, and Interconnection of the Parties facilities and equipment to provide
CLEC access to Ameritech's unbundled Network Elements pursuant to Article | X, shdl be established
on or before the corresponding (I nter connection Activation Date) shown for each LATA and Wire
Center st forth on Schedule 2.1. The Parties shdl refine estimated Interconnection Activation Dates and
identify additiona Interconnection Activation Dates usng the principles set forth in Section 3.4.4.
Schedule 2.1 may be revised and supplemented from time to time upon the mutud agresment of the Parties
to reflect the Interconnection of additiona LATAs and Wire Centers by attaching one or more
supplementary schedules to such Schedule.

1.2 BonaFide Request.

Any request by CLEC for certain services, including features, capabilities, functiondity, Network
Elements or combinations that are not otherwise provided by the terms of this Agreement at the time of
such request shall be made pursuant to the Bona Fide Request process set forth on Schedule 2.2.

1.3  Technical References.

Technica References that describe the practices, procedures and specifications for certain services
(and the applicable interfaces relating thereto) are listed on Schedule 2.3 (the Technical Reference
Schedule) to asss the Partiesin meeting their respective respongbilities hereunder.

1.4 Useof Services.

Subject to the requirements of this Agreement, the Act, the Commission and the FCC, CLEC may,

subject to the payment to Ameritech of al applicable charges, add to, delete from or change a purchased
Resde Service or Network Element in the provison of serviceto its Customer.



ARTICLE I
INTERCONNECTION PURSUANT TO SECTION 251(c)(2)

1.1 Scope.

Article I11 describes the physica architecture for Interconnection of the Parties facilities and
equipment for the transmission and routing of Telephone Exchange Service traffic and Exchange Access
traffic between the respective business and residentiad Customers of the Parties pursuant to Section
251(c)(2) of the Act. Interconnection may not be used soldly for the purpose of originating a Party's own
interexchange traffic. Articles|V and V prescribe the specific logicd trunk groups (and traffic routing
parameters) which will be configured over the physical Interconnections described inthisArticle I 11 related
to the transmisson and routing of Telephone Exchange Service traffic and Exchange Access traffic,
respectivey. Other trunk groups, as described in this Agreement, may be configured using this architecture,

[11.2 Interconnection Pointsand M ethods.

[11.2.1 In each LATA identified on Schedule 2.1, CLEC and Ameritech shal
Interconnect their networks at the correspondingly identified Ameritech and CLEC Wire Centers on
Schedule 2.1 for the transmission and routing within that LATA of Teephone Exchange Servicetraffic and
Exchange Access traffic pursuant to Section 251(c)(2) of the Act.

[11.2.2 Interconnection in each LATA shdl be accomplished a any technicdly feesble
point within the Parties networks through either (i) Collocation in Ameritech’'s Wire Centers as provided
inArticle X1 or (i) any other Interconnection method to which the Parties may agree in advance of the
goplicable Interconnection Activation Date for agiven LATA and which is consgtent with the Act, indluding
aFiber-Meet asprovided in Section 3.3. Notwithstanding the foregoing, as provided in Section 251(c)(2)
of the Act, CLEC, at its option, may request Interconnection of its facilities and equipment to Ameritech's
network at any technically feasble point in Ameritech's network including a mid-span meet arrangement at
any transmission rate for a Telecommunications Service that Ameritech offersto itsdlf, its subsdiaries, its
Affiliates or other persons.

[11.2.3 If CLEC dects Collocation as an Interconnection method or elects a network
architecture that requires Ameritech to Interconnect with CLEC's facilities via Collocation, CLEC shdll
provide to Ameritech Collocation for purposes of that Interconnection on a nondiscriminatory bass and on
rates, terms and conditions thet are no less favorable than ether (i) Ameritech providesto CLEC hereunder
or (i) CLEC provides to other amilarly stuated Telecommunications Carriers unless CLEC can
demongtrate and the Commission agrees that (X) CLEC's costs to provide Collocation to Ameritech are
greater than Ameritech's costs to provide Collocation to CLEC or (y) CLEC must make specid
arrangements to provide such Collocation to Ameritech in its Centra Offices.



I11.3 Fiber-Meet.

[11.3.1 If the Parties Interconnect their networks pursuant to a Fiber-Meet, the Parties

shdl jointly engineer and operate a single Synchronous Opticd Network (SONET) transmission system.

Unless otherwise mutudly agreed, this SONET transmisson system shal be configured asillugtrated in

Exhibit A, and engineered, ingtalled, and maintained as described in thisArticle 111 and in the Plan (as
defined in Section 8.1).

[11.3.2 Ameritech shdl, wholly &t its own expense, procure, ingtdl and maintain Optica
Line Terminating Multiplexor (OLTM ) equipment in the Ameritech Interconnection Wire Center (AIWC)
identified for each LATA st forth on Schedule 2.1, in capacity sufficient to provison and maintain al
logica trunk groups prescribed by Articles1V and V.

111.3.3 CLEC shdl, whoally at its own expense, procure, ingtdl and maintain the OLTM
equipment in the CLEC Interconnection Wire Center (CIWC) identified for thet LATA in Schedule 2.1,
in cgpacity sufficient to provison and maintain al logica trunk groups prescribed by Articles|V and V.

[11.3.4 Ameritech shal designate a manhole or other suitable entry-way immediately
outside the AIWC as a Fiber-Meet entry point, and shal make al necessary preparations to receive, and
to dlow and enable CLEC to deliver, fiber optic facilitiesinto that manhole with sufficient spare length to
reach the OLTM equipment in the AIWC. CLEC shdl ddiver and maintain such strands whoally & its own
expense. Upon verba request by CLEC to Ameritech, Ameritech will alow CLEC access to the Fiber-
Meset entry point for maintenance purposes as promptly as possible after Ameritech's receipt of such
request.

[11.3.5 CLEC shdl designate amanhole or other suitable entry-way immediately outsde
the ATIWC as a Fiber-Meet entry point, and shal make dl necessary preparationsto receive, and to dlow
and enable Ameritech to ddliver, fiber optic facilities into that manhole with sufficient spare length to reach
the OLTM equipment in the CIWC. Ameritech shdl deliver and maintain such strands whally at its own
expense. Upon verba request by Ameritech to CLEC, CLEC will dlow Ameritech access to the Fiber-
Meet entry point for maintenance purposes as promptly as possible after CLEC's receipt of such request.

111.3.6 CLEC dhdl pull the fiber optic strands from the CL EC-designated manhole/entry-
way into the ATIWC and through appropriate internal conduits CLEC utilizes for fiber optic facilities, and
shall connect the Ameritech strands to the OLTM equipment CLEC has ingdled in the CIWC.

[11.3.7 Ameritech shdl pull the fiber optic strands from the Ameritech-designated
manhole/entry-way into the AIWC and through appropriate interna conduits Ameritech utilizes for fiber
optic facilities and shdl connect the CLEC gtrands to the OLTM equipment Ameritech hasingdled in the
AIWC.



[11.3.8 Each Party shdl use its best efforts to ensure that fiber received from the other
Party will enter that Party's Wire Center through a point separate from that through which such Party's own
fiber exited.

111.3.9 For Fiber-Meet arrangements, each Party will be responsible for (i) providing its
own transport facilities to the Fiber-Meet in accordance with the Plan and (ii) the cost to build-out its
facilities to such Fiber-Meet.

A3.3 Interconnection Pointsand Methods for Interconnection Using Collocation

If the Parties Interconnect their networks using Collocation in Ameritech's Wire Centers, the
following requirements shdl gpply, subject to the terms, conditions and redtrictions set forth in Article X1 :

A33.1 CLEC will request Interconnection with Ameritech a specific pointsin Ameritech's
network. The following options are available for (i) the termination of traffic to the Ameritech network, (i)
the termination of traffic to the CLEC network and (iii) the trandting of traffic to/from athird party network.
Exhibit B shows the physical configuration and interconnection of this architecture.

A332 Locd and IntraLATA Toll Traffic - Originating on the CLEC network,
Terminating on the Ameritech network.

A3321 CLEC will, a its option, build trunk groups to Ameritech in any
technicaly feasble manner, including using any of the following three options

A3.3.21.1 From CLEC Coallocated equipment in an Ameritech Wire
Center to the Ameritech Tandem,

A3.3.2.1.2 From CLEC Collocated equipment in an Ameritech Wire
Center to the Ameritech End Office Switch; or

A3.3.2.1.3 From CLEC 4ESS Switches |located at CLEC POPsto the
nearest Ameritech Wire Center with a Tandem or appropriate End Office.

A3.3.2.2 Interfaces for this Interconnection will be based upon the following:

A3.3.221 DS1: From an CLEC-Collocated DDM-2000 to an
Ameritech Centrd Office Switch;

A3.3.2.2.2 SONET STS1: From an CLEC-Collocated DDM-2000 to
an Ameritech 5ESS®-2000 Centra Office Switch; and



A3.3.2.2.3 DS1/DS3: From an CLEC 4ESS Switch a an CLEC POP to
an Ameritech Wire Center using new trunk groups on existing facilities.
[11.4  Interconnection in Additional LATAS.

[11.4.1 If CLEC determines to offer Telephone Exchange Services within Ameritech's
service aress in any additiond LATA, CLEC shdl provide written notice to Ameritech of its need to
edtablish Interconnection in such LATA pursuant to this Agreemen.

[11.4.2 The notice provided in Section 3.4.1 shdl include (i) the initid Wire Centers
CLEC has designated in the new LATA,; (ii) CLEC's requested Interconnection Activation Date; and (jii)
anon-binding forecast of CLEC's trunking requirements.

111.4.3 Unless otherwise agreed by the Parties, the Parties shdl designate the Wire Center
CLEC has identified as its initid Routing Point in the LATA as the ATIWC in that LATA and shdl
designate the Ameritech Tandem Office Wire Center within the LATA nearest to the ATIWC (as measured
in arline miles utilizing the V& H coordinates method) as the AIWC in that LATA.

[11.4.4 The Interconnection Activation Date in each new LATA shdl be mutualy
edtablished based on then-exiging force and load, the scope and complexity of the requested
Interconnection and other relevant factors. The Parties acknowledge that, as of the Effective Date, the
average interva to establish Interconnection via Collocation or Fiber-Meet is one hundred fifty (150) days.

Within ten (10) Business Days of Ameritech's receipt of CLECs notice specified in Section 3.4.1,
Ameritech and CLEC shdl confirm the AIWCs, the ATIWCs and the Interconnection Activation Date for
the new LATA by attaching a supplementary schedule to Schedule 2.1.

[11.5 Additional Interconnection in Existing LATASs. If CLEC deploys additiona switches
in a LATA after the Effective Date or otherwise wishes to establish Interconnection with additiona
Ameritech Centrd Offices, CLEC shall be entitled, upon written notice thereof to Ameritech, to establish
such Interconnection and the terms and conditions of this Agreement shal gpply to such Interconnection.

If Ameritech deploys additiond switches in a LATA é&fter the Effective Date or otherwise wishes to
edtablish Interconnection with additional CLEC Centra Offices, Ameritech shal be entitled, upon written
notice thereof to CLEC, to establish such Interconnection and the terms and conditions of this Agreement
shdl gpply to such Interconnection. If ether Party establishes an additiond Tandem Switch in a given
LATA, the Parties shdl jointly determine the requirements regarding the establishment and maintenance of
separate trunk group connections and the sub-tending arrangements relating to Tandem Switches and End
Offices which serve the other Party's Customers within the Exchange Areas served by such Tandem
Switches.

[11.6 Nondiscriminatory I nterconnection. Interconnection shdl be equa in qudity to that
provided by the Parties to themsalves or any subsidiary, Affiliate or other person. For purposes of this
Section 3.6, (equal in quality) means the same technica criteria and service standards that a Party uses
withinitsown network. If CLEC requests an Interconnection that is of a different quaity than that provided
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by Ameritech to itself or any subsdiary, Affiliate or other person, such request shdl be treated as a Bona
Fide Request and established upon rates, terms and conditions consistent with the Act.

[11.7 Network Management.

[11.7.1 CLEC and Ameritech shdl work cooperatively to ingdl and maintain ardiable
network. CLEC and Ameritech shdl exchange appropriate information 9., maintenance contact
numbers, network information, information required to comply with law enforcement and other security
agencies of the government and such other information as the Parties shal mutualy agree) to achieve this
dedired rdiability.

[11.7.2 CLEC and Ameritech shal work cooperatively to apply sound network
management principles by invoking network management controlsto aleviate or to prevent congestion.

[11.8 Standardsof Performance.

[11.8.1 Each Party shdl provide the other Party Interconnection (i) in accordance with
Section 3.6 asdetermined by this Section 3.8 and (ii) as required by the Commission (collectively, the
“Inter connection Performance Benchmarks’).

[11.8.2 To determine a Party's compliance with the Interconnection Performance
Benchmarks, each Party shall maintain separate records of the specific criteria listed on Schedule 3.8
(each, an Inter connection Performance Activity) rdating to Interconnection thet it providesto itsalf, its
subsdiaries, and Affiliates (the Providing Partys I nterconnection Records) and to other LECs (the
Other LEC Interconnection Records) and pardld records of the Interconnection that the Providing
Party provides to the other Party (the Other Partys Interconnection Records) and shdl use the
methods described in Schedule 3.8 to cdculate Interconnection Performance Activity and determine
compliance with such Interconnection Performance Activity and with such additiond criteriato which the
Parties may agree upon, induding those regarding Ameritech's compliance with different performance levels
and intervals requested by CLEC and provided by Ameritech pursuant to Section 3.6 and a Bona Fide
Request.

111.8.3 The Providing Party shall provide to the Other Party for each calendar month (a
Reporting Period), by the twenty-second (22nd) day of the following month, in a slf-reporting format,
the Providing Party's Interconnection Records, the Other LEC Interconnection Records and the Other
Party's Interconnection Records so that the Parties can determine the Providing Party's compliance with
the Interconnection Performance Benchmarks. If (i) the Providing Party fals to comply with an
Interconnection Performance Benchmark with respect to an Interconnection Performance Activity for a
Reporting Period, (ii) the sample size of the Interconnection Performance Activity measured for such
Reporting Period is datigicdly vdid and (iii) the amount by which the gpplicable Interconnection
Performance Activity deviates from the corresponding Interconnection Performance Benchmark is
datigticdly sgnificant, then the Providing Party shdl have committed a (Specified Performance Breach).
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Notwithgtanding anything to the contrary in this Section 3.8, the Parties acknowledge thet (X) the Providing
Party shall not be required to provide to the other Party those Other LEC Interconnection Records that
correspond to and measure levels of qudity and performance levels and intervas of Interconnection that
are requested by an Other LEC pursuant to 47 C.F.R. §51.305()(4); (y) the Other LEC Interconnection
Records shdl be provided to the other Party on an aggregate basis and (z) such Other LEC Interconnection
Records shal be provided to the other Party in a manner that preserves the confidentidity of each other
LEC and any of such LEC's proprietary information (including CPNI).

[11.8.4 In no event shdl the Providing Party be deemed to have committed a Specified
Performance Breach if the Providing Party's faillure to meet or exceed an Interconnection Performance
Activity is caused by a Ddaying Event. If aDdaying Evertt (i) prevents the Providing Party from performing
acertain function or action thet affects an Interconnection Performance Activity, then such occurrence shal
be exduded from the cadculaion of such Interconnection Performance Activity and the determination of the
Providing Party's compliance with the gpplicable Interconnection Performance Benchmark or (ii) only
suspends the Providing Party's ability to timely perform such Interconnection Performance Activity, then
the gpplicable time frame in which the Providing Party's compliance with the Interconnection Performance
Benchmark is measured shdl be extended on alike-time basis equd to the duraion of such Deaying Evert.

[11.8.5 Upon the occurrence of a Specified Performance Breach by the Providing Party,
the other Party may forego the dispute escalation procedures set forth in Section 28.3 and (i) bring an
action againg the Providing Party in an appropriate Federd didtrict court, (i) file acomplaint with the FCC
pursuant to Sections 207 or 208 of the Act, (iii) seek adedaratory ruling from the FCC, (iv) file acomplaint
in accordance with the rules, guidelines and regulations of the Commission or (v) seek other relief under
Applicable Law.

[11.8.6 The other Party shall dso be entitled to any Credit Allowances pursuant to the
same terms and conditions that the Providing Party offers Credit Allowances to its Customers, including
those described on Schedule 10.9.6.

[11.8.7 The Parties agreement to the procedures st forth in thisSection 3.10 shdl not (i)
relieve ether Party of its obligations to perform any other duties under this Agreement or (ii) condtitute a
walver of aright of either Party to claim that the parity requirements of this Agreement and of the Act have
or have not been met.

1.9 9-1-1 Service.
[11.9.1 Ameritech shal provide 9-1-1 Service to CLEC as described in this Section 3.9

in each Rate Center in which (i) CLEC is authorized to provide loca exchange services and (ii) Ameritech
isthe 9-1-1 service provider.
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[11.9.2 Service and Facilities Provided.

@

(b)

(©

(d)

Ameritech will provide CLEC with multiplexing a a desgnated Ameritech Centrd
Office a the rates st forth at Item | of the Pricing Schedule and pursuant to the
terms and conditions in gpplicable tariffs. Ameritech will dso provide CLEC with
trunking from the Ameritech Centrd Office to the designated Ameritech Control
Office(s) with sufficient capacity to route CLEC's originating 9-1-1 calls over
Service Linesto the designated primary PSAP or to designated dternate locations.
Such trunking will be provided at the rates set forth at Item | of the Pricing
Schedule. If CLEC forwards the ANI information of the cdling party to the
Control Office, Ameritech will forward that caling number and the associated
street address to the PSAP for display. If no ANI is forwarded by CLEC,
Ameritech will disolay a Centrd Office identification code for display at the PSAP.

CLEC will provide the necessary trunking to route originating 9-1-1 traffic from
CLECs End Office(s) to the Ameritech Control Office(s). The points of
Interconnection for primary and diverse routes are identified at Section 2 of
Schedule 3.9. CLEC may, & its option, acquire such trunking from Ameritech at
rates, terms and conditions provided in Ameritechs tariffs.

Ameritech will provide to CLEC, in paper or mechanized format, an address and
routing file that will specify which 9-1-1 Control Office serves asthe jurisdictiond
9-1-1 answering point for Customers within the Exchange Areas served by CLEC.

The address and routing file will be provided by exchange rate center or
community upon request. A specified charge as set forth at Item | of the Pricing
Schedule will apply per request. Until such time as a mechanized process for
provison of this information is made available by Ameritech and, a intervas
determined by Ameritech, Ameritech shdl provide to CLEC in a pgper format any
updates to the address and routing file.

Ameritech will coordinate access to the Ameritech ALI database for the initid
loading and updating of CLEC Customer information. Access coordination will
include:

Q) Ameritech provided format requirements and addivery addressfor CLEC
to supply an dectronic verson of Customer telephone numbers, addresses
and other information both for the initiad load and, where gpplicable, daily
updates. Ameritech shdl confirm receipt of this data as described in
Section 3.9.2(h);

2 Coordination of error resolution involving entry and update activity;
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(€

(f)

9

(h)

(i)

©)] Provisoning of specific 9-1-1 routing information on each accessline;

4 Updating the Ameritech AL database from paper records of service order
activity supplied by CLEC is optiond. The charge for this sarvice is
separate and st forth at Item | of the Pricing Schedule under the category
(Optiond Manual Update); and

(5) Providing CLEC with reference data required to ensure that CLEC's
Customer will be routed to the correct Control Office when originating a
9-1-1cdl.

CLEC ghdl pay Ameritech a one-time charge as set forth at Item | of the Pricing
Schedule per 9-1-1 Control Office trunk group (the 9-1-1 Control Office
Softwar e Enhancement Connection Charge). Although the services offered
in this Agreement and the charges st forth at Item | of the Pricing Schedule
contemplate that each NXX will resdein asingle Control Office, CLEC may, at
its sole option, designate that an NXX shdl resde in more than one 9-1-1 Control
Office.

In the event of an Ameritech or CLEC 9-1-1 trunk group fallure, the Party that
ownsthe trunk group will notify, on apriority bass, the other Party of such failure,
which natification shal occur within two (2) hours of the occurrence or sooner if
required under Applicable Law. The Parties will exchange a list containing the
names and telephone numbers of the support center personnel responsible for
maintaining the 9-1-1 Service between the Parties.

Ameritech will provide the order number and circuit identification code in advance
of the service due date.

CLEC or itsthird party agent will provide CNA data to Ameritech for use in
entering the datainto the 9-1-1 database. Theinitidl CNA datawill be provided
to Ameritech in a format prescribed by Ameritech. CLEC is responsible for
providing Ameritech updates to the CNA data and error corrections which may
occur during the entry of CNA data to the Ameritech 9-1-1 Database System.
CLEC shdl reimburse Ameritech for any additiona database charges incurred by
Ameritech for errors in CNA data updates caused by CLEC or its third party
agent. Ameritech will confirm receipt of such data and corrections by the next
Business Day by providing CLEC with areport of the number of items sent, the
number of items entered correctly, and the number of errors.

CLEC will monitor the 9-1-1 circuits for the purpose of determining originating
network treffic volumes. CLEC will notify Ameritech if the traffic Sudy information
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indicates that additiond circuits are required to meet the current level of 9-1-1 cdll
volumes.

()] Incoming trunks for 9-1-1 shal be engineered to assure minimum P.01 grade of
service as measured using the (busy day/busy hour) criteria

[11.9.3 Compensation. In addition to the amounts specified in Section 3.9.2, CLEC shdll
compensate Ameritech as set forth at Item | of the Pricing Schedule.

[11.9.4 Lidbility for CNA Data. Ameritech is not ligble for the accuracy and content of
CNA datathat CLEC ddiversto Ameritech. CLEC isresponsible for maintaining the accuracy and content
of that data as delivered.

ARTICLE IV
TRANSMISSION AND ROUTING OF TELEPHONE EXCHANGE
SERVICE TRAFFIC PURSUANT TO SECTION 251(c)(2)

IV.1 Scope of Traffic. Article IV prescribes parameters for trunk groups (the
Local/IntraLATA Trunks) to be effected over the Interconnections specified in Article 111 for the
transmisson and routing of Locd Traffic and IntraLATA Toll Traffic between the Parties respective
Teephone Exchange Service Customers.

V.2 Limitations. No Party shdl terminate Exchange Access traffic or originate untrandated
800/888 traffic over Locd/IntraLATA Interconnection Trunks.

IV.3 Trunk Group Architecture and Traffic Routing.

The Parties shdl jointly engineer and configure Loca/IntralL ATA Trunks over the physca Interconnection
arrangements asfollows:

IV.3.1 Each Party shal initidly configure either a one (1)-or atwo (2)-way trunk group
as adirect transmission path between each ATIWC and AIWC.

IV.3.2 Notwithstanding anything to the contrary contained inthisArticle 1V, if the treffic
volumes between any two (2) Centrd Office Switches a any time exceeds the CCS busy hour equivaent
of one (1) DSL, the Parties shdl, within sixty (60) days after such occurrence, establish new direct trunk
groups to the applicable End Office(s) congstent with the grades of service and qudity parameters st forth
inthe Plan.

IV.3.3 Only those vaid NXX codes served by an End Office may be accessed through
adirect connection to that End Office.
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IV.3.4 Each Party shdl ensure that each Tandem connection permits the completion of
traffic to dl End Offices which sub-tend that Tandem. Pursuant to Article V, each Party shdl establish and
maintain separate trunk groups connected to each Tandem of the other Party which serves, or is sub-tended
by End Offices which serve, such other Party's Customers within the Exchange Areas served by such
Tandem Switches.

IV.3.5 Each Paty shdl, upon request of the other Party, provison, within thirty (30) days
of such request, additiond trunks for use in a pre-existing Interconnection arrangement, subject to Section
19.12 of this Agreement.

IV.4 Signaling.

Sgnding Interconnection may be used for sgnaing between CLEC switches, between CLEC switchesand
Ameritech switches, and between CLEC switches and those third party networks with which Ameritechs
SS7 network isinterconnected.

IV.4.1 Where available, Common Channd Interoffice Signding (CCIS) sgnding shdl be
used by the Parties to set up cdls between the Parties Teephone Exchange Service networks. Each Party
shdl supply Caling Party Number (CPN) within the SS7 signding message, if avallable. If CCIS is
unavailable, MF (Multi-Frequency) sgnding shdl be used by the Parties. Each Party shdl charge the other
Party equal and reciprocd ratesfor CCIS signding at the rates set forth a Item V of the Pricing Schedule.

IV.4.2 Each Party isresponsible for requesting Interconnection to the other Partys CCIS
network, where SS7 sgnding on the trunk group(s) isdesred. Each Party shdl connect to apair of access
STPs that serve eech LATA where traffic will be exchanged or shdl arrange for sgnaling connectivity
through athird party provider which is connected to the other Partys sgnding network. The Parties shdl
establish Interconnection at the STP.

IV.4.3 The Parties will cooperate on the exchange of Transactiond Capabilities
Application Part (TCAP) messages to facilitate interoperability of CCIS-based features between their
respective networks, including al CLASS features and functions, to the extent each Party offers such
features and functionsto its Customers. All CCIS sgnding parameters will be provided including Calling
Party Number (CPN), Originating Line Information (OLI), caling party category and charge number. For
terminating exchange access, such information shall be passed by a Party to the extent that such information
is provided to such Party.

IV.4.4 Where available and upon the request of the other Party, each Party shdl

cooperate to ensure that its trunk groups are configured utilizing the B8ZS ESF protocol for 64 kbps clear
channd transmission to alow for ISDN interoperability between the Parties respective networks.
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IV.5 Gradesof Service.

The Paties shdl initidly engineer and shdl jointly monitor and enhance dl trunk groups consstent with the
Han.

IV.6 Measurement and Billing.

IV.6.1 For hilling purposes, each Party sndl pass Caling Paty Number (CPN)
information on each cdl thet it originates over the Loca/IntraLATA Trunks, provided that dl cdls
exchanged without CPN information shdl be billed as ather Locd Treffic or IntraLATA Toll Traffic based
upon a percentage of loca usage (PLU) factor caculated based on the amount of actua volume during the
preceding three (3) months. The PLU will be reevauated every three (3) months. If ether Party falsto
pass a least ninety percent (90%) of callswith CPN that it originates within amonthly billing period, then
ether Party may require that separate trunk groups for Loca Traffic and IntraLATA Toll Traffic be
established.

IV.6.2 Measurement of Telecommunications traffic billed hereunder shdl be (i) in actua
conversation time as specified in FCC terminating FGD Switched access tariffs for Loca Traffic and (ii)
in accordance with applicable tariffs for dl other types of Telecommunications traffic.

IV.7 Reciprocal Compensation Arrangements -- Section 251(b)(5).

IV.7.1 Reciprocd Compensation applies for trangport and termination of Loca Traffic
billable by Ameritech or CLEC which a Tdephone Exchange Service Customer originates on Ameritech's
or CLEC's network for termination on the other Party's network. The Parties shal compensate each other
for such trangport and termination of Loca Treffic at the rate provided at Item 11 of the Pricing Schedule.

IV.7.2 The Reciprocd Compensation arrangements set forth in this Agreement are not
gpplicable to Switched Exchange Access Service. All Switched Exchange Access Service and Al
IntraLATA Toll Traffic shdl continue to be governed by the terms and conditions of the gpplicable federd
and date tariffs.

IV.7.3 Each Party shdl charge the other Party its effective applicable federa and dtate
tariffed intraLATA FGD switched access rates for the transport and termination of al IntraLATA Toll
Treffic.

IV.7.4 Compensation for trangport and termination of dl traffic which has been subject to

performance of INP by one Party for the other Party pursuant to Article X111 shdl be as specified in
Section 13.7.
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ARTICLE V
TRANSMISSION AND ROUTING OF EXCHANGE
ACCESS TRAFFIC PURSUANT TO 251()(2)

V.1  Scopeof Traffic. ArticleV prescribes parametersfor certain trunk groups (Access Tall
Connecting Trunks) to be established over the Interconnections specified in Article [11 for the
transmission and routing of Exchange Access traffic and nontrandated 800 traffic between CLEC
Telephone Exchange Service Customers and Interexchange Carriers. Compensation for such Exchange
Accesstrafficisprovided for in Article VI.

V.2  Trunk Group Architecture and Traffic Routing.

V.2.1 ThePatiesddl jointly establish Access Toll Connecting Trunks by which they will
jointly provide Tandem-transported Switched Exchange Access Services to Interexchange Carriers to
enable such Interexchange Carriers to originate and terminate traffic from and to CLEC's Customers.

V.2.2 Access Toll Connecting Trunks shdl be used soldly for the transmisson and routing
of Exchange Access and nontrand ated 800/888 traffic to allow CLEC's Customers to connect to or be
connected to the interexchange trunks of any Interexchange Carrier which is connected to an Ameritech
access Tandem.

V.2.3 TheAccess Toll Connecting Trunks shall be two-way trunks connecting an End
Office Switch that CLEC utilizes to provide Telephone Exchange Service and Switched Exchange Access
Servicein agiven LATA to an access Tandem Switch Ameritech utilizes to provide Exchange Accessin
such LATA.

V.2.4 Ineach LATA identtified on Schedule 2.1, each CLEC End Office Switch in that
LATA shdl subtend each Ameritech access Tandem in that LATA.

V.25 Only those vaid NXX codes served by an End Office may be accessed through
adirect connection to that End Office.
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ARTICLE VI
MEET-POINT BILLING ARRANGEMENTS

VI.1 Meet-Point Billing Services.

VI1.1.1 Pursuant to the procedures described in Multiple Exchange Carrier Access Billing
(MECAB) document SR-BDS-000983, issue 5, June 1994, the Parties shdl provide to each other the
Switched Access Detail Usage Data and the Switched Access Summary Usage Data to bill for jointly
provided switched access service such as switched access Feature Groups B and D. The Parties agree
to provide this data to each other at no charge. If the proceduresin the MECAB document are amended
or modified, the Parties shal implement such amended or modified procedures within a reasonable period
of time.

VI1.1.2 CLEC shdl designate access Tandems or any other reasonable facilities or points
of Interconnection for the purpose of originating or terminating IXC traffic. For each such access Tandem
desgnated, the Parties shdl mutudly agree upon a billing percentage as st forth in Schedule 6.1 and shdl
further agree, within thirty (30) days of the Effective Date, upon hilling percentages for additiona routes,
which billing percentages shdl be st forth in Schedule 6.1 as amendments hereto.  Either Party may make
this billing percentage information available to 1XCs. The hilling percentages shal be calculated according
to one of the methodol ogies specified for such purposesin the MECAB document.

VI1.1.3 The Parties shall undertake dl reasonable measures to ensure that the billing
percentage and associated information are maintained in their respective federd and sate access tariffs, as
required, until such time as such information can be included in the Nationd Exchange Associaion (NECA)
FCC Tariff No. 4. CLEC shdl use its best efforts to include in such tariff the billing percentage and
associated information as a non-member of NECA.

V1.1.4 Each Paty shdl implement the (M ultiple Bill/Single Tariff)option in order to hill
the IXC for each Partys own portion of jointly provided Telecommunications Service.

V1.2 DataFormat and Data Transfer.

V1.2.1 Necessary hilling information will be exchanged on magnetic tape or via dectronic
data trandfer (when available) usng the EMR format. The Parties shal agree to afixed hilling period in the
Implementation Plan.

VI1.2.2 CLEC shdl provide to Ameritech, on a monthly bass, the Switched Access
Summary Usage Data (category 1150X X records) on magnetic tape or, when avallable, via eectronic data
trander usng the EMR format.

V1.2.3 Ameritech shdl provide to CLEC, on adaily basis, the Switched Access Detall
Usage Data (category 1101X X records) on magnetic tape no later than fourteen (14) days from the usage
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recording date. Ameritech shdl provide the information on magnetic tape or, when available, via ectronic
datatransfer (e.g., network data mover), usng EMR format. Ameritech and CLEC shdl use best efforts
to utilize electronic datatrandfer.

V1.2.4 Each Paty shdl coordinate and exchange the billing account reference (BAR) and
billing account cross reference (BACR) numbersfor the Meet-Point Billing service. Each Party shdll natify
the other Party if the leve of billing or other BAR/BACR dements change, resulting in anew BAR/BACR
number.

V1.2.5 When Ameritech records on behdf of CLEC and Access Detall Usage Daais not
submitted to CLEC by Ameritech in atimely fashion or if such Access Detall Usage Datais not in proper
format as previoudy defined, and if asaresult CLEC isddayed in billing IXC, late payment charges will
be payable by Ameritech to CLEC. Late payment charges will be caculated on the total amount of late
access usage a the rate of 0.000493% per day (annua percentage rate of eighteen percent (18%))
compounded daily for the number of days late.

V1.2.6 If Summary Access Usage Dataiis not submitted to Ameritech in atimely fashion
or if it isnot in proper format as previoudy defined and if as aresult Ameritech is delayed in billing 1XC,
late payment charges will be payable by CLEC to Ameritech. Late payment charges will be caculated on
the total amount of |ate access usage charges at the rate of 0.000493% per day (annua percentage rate of
eighteen percent (18%)) compounded daily for the number of dayslate. Excluded from this provison will
be any detailed usage records not provided by the SBC in atimely fashion.

V1.3 Errorsor Lossof Access Usage Data.

V1.3.1 Errors may be discovered by CLEC, the IXC or Ameritech. Each Party agrees
to use reasonable efforts to provide the other Party with notification of any discovered errors within two
(2) Business Days of such discovery. All clams by aParty relating to errors or loss of access usage shdll
be made within thirty (30) cdendar days from the date such usage data was provided to that Party.

V1.3.2 Inthe event of aloss of data, both Parties shall cooperate to reconstruct the lost
data. If such recondruction is not possible, the Parties shdl use a reasonable estimate of the lost data,
based on twelve (12) months of prior usage data; provided thet if twelve (12) months of prior usage data
isnot avalable, the Parties shal base the estimate on as much prior usage data that is available; provided,
however, that if recongruction is required prior to the availability of a least three (3) months of prior usage
data, the Parties shall defer such reconstruction until three (3) months of prior usage datais available.

V1.4 Payment. The Parties shdl not charge one another for the services rendered pursuant to
thisArticle VI.

V1.5 Additional Limitationsof Liability Applicableto Meet-Point Billing Arrangements.
In addition to the limitations of ligbility st forth in Article XXVI1 and dsawhere in this Agreement, the
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fallowing limitations on liability shdl apply with respect to the Meet-Point Billing arrangements described
inthisArticle VI:

V1.5.1 Intheevent of errors, omissons, or inaccuracies in data received from ether Party,

the liability of the Party providing such data shdl be limited only to the provison of corrected deta only.

If dataislogt, such providing Party will develop a substitute based on past usage, as set forth in Section
6.3.2.

V1.5.2 In recognition that neither Party is being compensated for services rendered under
thisArticle VI, in no event shdl a Party's liability to the other Party for any Lossrelating to or arisng out
of any act(s) or omission(s) in its performance of its obligations under this Article VI exceed $10,000 in
any one (1) month period.

ARTICLE VII
TRANSPORT AND TERMINATION
OF OTHER TYPES OF TRAFFIC

VII.1 Information Services Traffic.

VI1I.1.1 Each Party shdl route Information Service Traffic which originates on its own
network to the appropriate information services platform(s) connected to the other Party's network over
the Loca/IntraLATA Trunks.

V11.1.2 The Party (Originating Party) on whose network the Information Services Traffic
originated shdl provide an dectronic file transfer or monthly magnetic tape containing recorded call detall
informetion to the Party (Terminating Party) to whose information platform the Information Services
Traffic terminated.

V11.1.3 In accordance with procedures to be established by the Implementation Team, the
Terminating Party shdl provide to the Originating Party via eectronic file transfer or magnetic tepe al
necessary information to rate the Information Services Traffic to the Originating Party's Customers and
edtablish uncollectible reserves pursuant to the Terminating Party's agreements with each information
provider.

V11.1.4 The Originating Party shal hill and collect such information provider charges and
remit the amounts collected to the Terminating Party less:

@ The Information Services Billing and Collection fee set forth a Item 111 of the
Pricing Schedule; and
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(b) An uncollectibles reserve caculated based on the uncollectibles reserve in the
Terminating Party's billing and collection agreement with the gpplicable information
provider; and

(© Customer adjustments provided by the Originating Party.

The Originating Party shdl provide to the Terminating Party sufficient information regarding uncollectibles
and Customer adjustments. The Terminating Party shal pass through the adjustments to the information
provider. Find resolution regarding dl disputed adjustments shdl be solely between the Originating Party
and the information provider.

V1I1.1.5 Nothing in this Agreement shdl redtrict @ther Party from offering to its Telephone
Exchange Service Customers the ahility to block the completion of Information Service Traffic.

VII.2 BLV/BLVI Traffic.

V11.2.1 Busy Line Veification (BL V) is performed when one Party's Customer requests
assgance from the operator bureau to determineif the called lineisin use; provided, however, the operator
bureau will not complete the cdl for the Customer initiating the BLV inquiry. Only one BLV attempt will
be made per Customer operator bureau call.

VI11.2.2 Busy Line Veification Interrupt (BL V1) is performed when one Party's operator
bureau interrupts a telephone cal in progress after BLV has occurred. The operator bureau will interrupt
the busy line and inform the called party that thereisacal waiting. The operator bureau will only interrupt
the cal and will not complete the telephone call of the Customer initiating the BLVI request. The operator
bureau will make only one BLV 1 attempt per Customer operator telephone cal and the gpplicable charge
applies whether or not the cdled party rdleasestheline.

V11.2.3 Each Party's operator bureau shal accept BLV and BLVI inquiries from the
operator bureau of the other Party in order to dlow transparent provision of BLV/BLVI Traffic between
the Parties networks. Each Party shdl route BLV/BLVI Traffic inquiries over separate direct trunks (and
not the Local/IntraLATA Trunks) established between the Parties respective operator bureaus. Unless
otherwise mutudly agreed, the Parties shdl configure BLV/BLVI trunks over the Interconnection
architecture defined in Article |11, congstent with the Plan.

V11.2.4 Each Party shdl compensate the other Party for BLV/BLVI Traffic as st forth at
Item IV of the Pricing Schedule.
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VI1.3 Transit Service.

VI11.3.1 Although Ameritech is not required to provide Trangt Service (as defined below)
under the Act, Ameritech agreesthat it shdl provide Trangt Service to CLEC on the terms and conditions
&t forth in this Section 7.3.

VI11.3.2 Trangt Service meansthe delivery of certain traffic between CLEC and athird
party LEC or CMRS provider by Ameritech over the Loca/IntraLATA Trunks. Trangt Service shdl be
provided only at Ameritech's Tandem Switches, and not a any Ameritech End Office. The following traffic
types will be ddlivered: (i) Locd Traffic and IntraLATA Toll Traffic originated from CLEC to such third
party LEC or CMRS provider and (ii) IntraLATA Toll Traffic originated from such third party LEC and
terminated to CLEC where Ameritech carries such traffic pursuant to the Commission's primary toll carrier
(PTC) plan or other smilar plan.

V11.3.3 The Parties shal compensate each other for Trangt Service asfollows.

@ For Locd Traffic and IntraLATA Toll Traffic originating from CLEC thet is
delivered over the Trangt Service (Transt Traffic):
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(b)

(©

(1) CLECshl:

(A)  Payto Ameritech a Trandt Service charge equd to the rate for (i)
Tandem Switching or End Office Termination, as applicable plus
any gpplicable Tandem Trangport Termination and Transport
Fecility Mileage elements, in each case as set forth at Item 11 of
the Pricing Schedule; and

(B) Reimburse Ameritech for any charges, including switched access
charges, that athird party LEC or CMRS provider with whom
Ameritech does not have a Trangt Service agreement Smilar to
that st forth in this Section 7.3 imposes or levies on Ameritech
for ddivery or termination of any such Trangt Traffic.

2 Ameritech shdl remit to CLEC any access charges Ameritech receives
from such third party LEC or CMRS provider in connection with the
delivery of such Trangt Traffic.

For Locd Traffic and IntraLATA Toll Traffic thet is to be terminated to CLEC
from a third paty LEC or CMRS provider (i) that is not subject to PTC
arrangements (regardless of whether Ameritech isthe PTC) and (i) Ameritech has
a trangting arrangement with such third party LEC or CMRS provider which
authorizes Ameritech to deliver such traffic to CLEC (" Other

Party Trangt Agreement”), then Ameritech shdl ddiver such Locd Traffic and
IntraLATA Toll Traffic to CLEC in accordance with the terms and conditions of
such Other Party Trangt Agreement and such third party LEC or CMRS provider
(and not CLEC) shdl be responsible to pay Ameritech the applicable Transit
Service charge.

For IntraLATA Tall Traffic which is subject to a PTC arrangement and where
Ameritech isthe PTC, Ameritech shdl ddliver such IntraLATA Toll Traffic to or
from CLEC in accordance with the terms and conditions of such PTC
arrangement.

V11.3.4 While the Parties agree that it is the responshility of each third party LEC or

CMRS provider to enter into arrangements to ddliver Locd Traffic and IntraLATA Tall Traffic to CLEC,
they acknowledge that such arangements are not currently in place and an interim arrangement is necessary
to enaure traffic completion. Accordingly, until the earlier of (i) the date on which ether Party has entered
into an arrangement with such third party LEC or CMRS provider to deliver Locd Traffic and IntraLATA
Tall Traffic to CLEC and (i) the termination of this Agreement, Ameritech will provide CLEC with Trangt
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V11.3.5 Ameritech expects that al networksinvolved in trangt traffic will ddiver each cal
to each involved network with CCIS and the appropriate Transactional Capabilities Application Part
(TCAP) message to fadilitate full interoperability and billing functions and, to the extent such CCIS and
TCAP messages are ddivered by the originating third party LEC or CMRS provider, Ameritech will deliver
such information to the terminating third party LEC or CMRS provider. Indl cases, CLEC isrespongble
to follow the Exchange Message Record (EM R) standard and exchange records with both Ameritech and
the terminating LEC or CMRS provider to facilitate the billing process to the originating network.

V11.3.6 For purposes of this Section 7.3, Ameritech agreesthat it shal make available to
CLEC, a CLEC's sole option, any trangting arrangement Ameritech's offers to another LEC at the same
rates, terms and conditions provided to such other LEC.

ARTICLE VIII
INSTALLATION, MAINTENANCE, TESTING AND REPAIR

VII1.1 Plan. Within ninety (90) days after the Effective Date, CLEC and Ameritech shdl jointly
develop a plan (the Plan) which shdl define and detall:

@ standards to ensure that Interconnection trunk groups experience a grade of
sarvice, avalability and qudity in accord with dl gppropriate rdlevant industry-
accepted quality, reliability and availability standards and in accordance with the
levesidentified in Section 3.6;

(b) the respective duties and responghilities of the Parties with respect to the
adminidration and maintenance of the Interconnections (including sgnding)
gpecified in Article 11 and the trunk groups specified in Articles IV and V,
including standards and procedures for notification and discoveries of trunk
disconnects;

(© disaster recovery and escdation provisons, and
(d) such other matters as the Parties may agree.

VI111.2 Operation and Maintenance. Each Party shal be soldly responsble for the ingdlation,
operation and maintenance of equipment and facilities provided by it for Interconnection, subject to
compdtibility and cooperdtive testing and monitoring and the specific operation and maintenance provisons
for equipment and facilities used to provide Interconnection. Operation and maintenance of equipment in
Virtud Collocation shdl be in accordance with the provisons of Article XI1.

VI111.3 Ingtallation, Maintenance, Testing and Repair. The intervas for ingdlations,
maintenance, joint testing, and repair of its facilities and services associated with or used in conjunction with
Interconnection will be determined in accordance with the requirements of Section 3.8.
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VII1.4 Additional Terms. Additiond terms regarding the ingtdlation, maintenance, testing and
repar of equipment and facilities used for Interconnection shal be as st forth in the Implementation Plan.

ARTICLE IX
UNBUNDLED ACCESS -- SECTION 251(c)(3)

IX.1 AccesstoNetwork Elements.

IX.1.1 Ameritech shdl provide CLEC access to Ameritech's Network Elements on an
unbundled bagis a any technicaly feasible point in accordance with the terms and conditions of this Article
I X and the requirements of the Act. Ameritech shall provide CLEC access to each unbundled Network
Element, dong with dl of such unbundled Network Element's festures, functions, and capabilities in
accordance with the terms and conditions of Article |l and asrequired by the Act, in amanner that shdl
alow CLEC to provide any Telecommunications Service that can be offered by means of that Network
Element; provided that the use of such Network Element is consstent with the Act.

IX.1.2 Notwithstanding anything to the contrary in this Artide | X, Ameritech shdl not be
required to provide Network Elements beyond those identified in 47 C.F.R. 8 51.319 to CLEC if:

@ The Commission concludes that:

(A)  such Network Element is proprietary or contains proprietary information
that will be reveded if such Network Element is provided to CLEC on an
unbundled bas's; and

(B) CLEC could offer the same proposed Telecommunications Service
through the use of other, nonproprietary Network Elements within
Ameritech's network; or

2 The Commission condudes that the fallure of Ameritech to provide access to such
Network Element would not decrease the qudity of, and would not increase the
financia or adminigrative cos of, the Telecommunications Service CLEC seeks
to offer, compared with providing that service over other unbundled Network
Elements in Ameritech's network.

IX.1.3 Ameritech shdl be required to make avallable Network Elements only where such
Network Elements, including facilities and software necessary to provide such Network Elements, are
avalable. If Ameritech makes available Network Elements that require specia congtruction, CLEC shdl
pay to Ameritech any applicable specia construction charges.
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IX.2 Network Elements At the request of CLEC, Ameritech shall provide CLEC accessto
the following Network Elements on an unbundled basis

IX.2.1 Local Loops, asmore fully described on Schedule 9.2.1;
IX.2.2 The Network Interface Device, as more fully described on Schedule 9.2.2;

1X.2.3 Switching Cgpability, as more fully described on Schedule 9.2.3;
IX.2.4 Interoffice Transmisson Facilities, as more fully described on Schedule 9.2.4;

IX.2.5 Sgnding Links and Cdl-Rdated Databases, as more fully described on Schedule

©
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IX.2.6 Operations Support Systems (OSS) Functions, to be used in conjunction with
other Network Elements, as more fully described on Schedule 9.2.6; and

IX.2.7 Operator Services and Directory Assstance, as more fully described on Schedule

©
N
~

IX.3 Combination of Network Elements.

IX.3.1 Ameritech shal provide Network Elementsto CLEC in amanner that shal dlow
CLEC to combine such Network Elements (a Combination) in order to provide a Telecommunications
Service. When purchasing a Combination, CLEC will have accessto dl features and capabilities of each
individual Network Element that comprises such Combination and the specific technica and interface
requirements for each of the Network Elements shdl apply, except to the extent not technicaly feasble
given the specific manner in which CLEC has requested that the €l ements be combined.

1X.3.2 Except upon the request of CLEC, Ameritech shal provide Network Elements
separately from each other, and shdl not separate Network Elementsit normaly providesin combination
into separate Network Elements.

1X.3.3 Upon CLEC's request, Ameritech shdl perform the functions necessary to combine
Ameritech's Network Elements in any manner, even if those dements are not ordinarily combined in
Ameritech's network; provided that such combinationis (i) technicdly feasible and (ii) would not impair the
ability of other Telecommunications Carriers to obtain access to unbundled Network Elements or to
Interconnect with Ameritech's network. In addition, upon arequest of CLEC that is consstent with the
above criteria, Ameritech shdl perform the functions necessary to combine Ameritech's Network Elements
with elements possessed by CLEC in any technicaly feasble manner to dlow CLEC to provide a
Tdecommunications Service.
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IX.3.4 Ameritech shdl make avalable to CLEC the following Combinations at the rates
st forth at Item V of the Pricing Schedule:

9.3.4.1 Unbundled Element Patform with Operator Services and Directory
Assstance. This Combination is described on Schedule 9.3.4.

9.3.4.2 Loop Combination. This Combinationis described on Schedule 9.3.4.

9.3.4.3 Switching Combination #1. This Combination is described on Schedule
9.34.

IX.3.5 Thefollowing Network Elements and Combinations shdl be requested by CLEC
in accordance with Section 9.6:

9.3.5.1 Unbundled Loop - Distribution.
9.3.5.2 Unbundled Loop - Concentrators/Multiplexers.
9.3.5.3 Unbundled Loop - Feeder.

9.3.5.4 Loop/Network Combination. This Combination is described on Schedule
9.3.5.

9.3.5.5 Switching Combination #2. This Combination is described on Schedule
9.3.5.

9.3.5.6 Switching Combination #3. This Combination is described on Schedule
9.3.5.

9.3.5.7 Switched Data Services. This Combination is described on Schedule
9.3.5.

9.3.5.8 Unbundled Element Platform without Operator Services and Directory
Assgance. This Combination is described on Schedule 9.3.5.

1X.3.6 Any request by CLEC for Ameritech to provide any Combination other than as st

forthin Section 9.3.4, to combine the unbundled Network Elements of Ameritech with CLEC, or to
perform any other function under this Section 9.3 shdl be made by CLEC in accordance with Section 9.6.
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IX.4 Nondiscriminatory Accessto and Provision of Network Elements.

IX.4.1 Subject to Section 9.4.4, the qudity of an unbundled Network Element aswell as
the qudity of the access to such unbundled Network Element that Ameritech providesto CLEC shdl be
the same for dl Telecommunications Carriers requesting access to such Network Element.

IX.4.2 Subject to Section 9.4.4, the qudity of a Network Element, as wdll asthe qudity
of the accessto such Network Element, that Ameritech providesto CLEC hereunder shdl be at least equa
in quality to that which Ameritech providesto itsdlf, its subsdiaries, Affiliates and any other person, unless
Ameritech proves to the Commission that it is not technicaly feasible to provide the Network Element
requested by CLEC, or access to such Network Element at aleve of qudity that is equa to that which
Ameritech providesto itsdf.

IX.4.3 Ameritech shal provide CLEC access to Network Hements and Operations
Support Systems functions, including the time within which Ameritech provisons such access to Network
Elements, on terms and conditions no less favorable than the terms and conditions under which Ameritech
provides such dementsto itsdf, its subsdiaries, Affiliates and any other person, except as may be provided
by the Commission pursuant to Section 9.1.2.

IX.4.4 Upon the request of CLEC, Ameritech shdl provide to CLEC a Network Element
and access to such Network Element that is different in quality to that required under Sections 9.4.2 and
9.4.3, unless Ameritech proves to the Commission thet it is not technically feasible to provide the requested
Network Element or access to such Network Element at the requested leve of qudity. Any request by
CLEC for Ameritech to provide any Network Element or access thereto that is different in qudity shal be
made by CLEC in accordance with Section 9.6.

IX.5 Provisoning of Network Elements.

IX.5.1 Ameritech shal provide CLEC unbundied Network Elements as set forth on
Schedule 9.5.

IX.5.2 Ameritech shdl provide CLEC access to the functiondities for Ameritech's pre-
ordering, ordering, provisoning, maintenance and repair, and hilling functions of the Operations Support
Systems functions that relate to the Network Elements that CLEC purchases hereunder. Access to such
functiondities for the Operations Support Systems functions shal be as provided in Schedule 9.2.6 and
the Implementation Plan.

IX.5.3 Prior to submitting an order for a Network Element which replaces, inwhole or in
part, asarvice offered by Ameritech or any other tedecommunications provider for which Ameritech changes
aprimary loca exchange carrier, CLEC shal comply with the requirements of Section 10.11.1.
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IX.6 Availability of Additional or Different Quality Network Elements.

Any request by CLEC for accessto aNetwork Element or a Combination or astandard of quadity thereof
that is not otherwise provided by the terms of this Agreement at the time of such request shall be made
pursuant to a Bona Fide Request and shall be subject to the payment by CLEC of al gpplicable cogtsin
accordance with Section 252(d)(1) of the Act to process, develop, ingtal and provide such Network
Element, Combination or access.

IX.7 Pricing of Unbundled Network Elements.

IX.7.1 Ameritech shdl charge CLEC the non-recurring and monthly recurring retes for
unbundled Network Elements (including the monthly recurring rates for these specific Network Elements,
service coordination fee, and Cross-Connect charges) as specified a Item V of the Pricing Schedule. If
CLEC requedts or gpproves an Ameritech technician to perform services in excess of or not otherwise
contemplated by the Line Connection Service, Ameritech may charge CLEC for any additiond and
reasonable labor charges to perform such services.

IX.7.2 In addition to any other applicable charges under this Article |X, if CLEC
purchases unbundled Loca Switching dements, CLEC shdl pay Ameritech:

@ for interstate minutes of use traversing such unbundled Loca Switching eements,
the carrier common line charge described in 47 C.F.R. 8 69.105 and a charge
equa to seventy-five percent (75%) of the interconnection charge described in 47
C.F.R. 869.124, only until the earliest of the following, and not theresfter:

(1)  June30, 1997,

2 The later of the effective date of afind FCC decison in CC Docket No.
94-45, Federd-State Joint Board on Universa Service, or the effective
date of a find FCC decison in a proceeding to consgder reform of
interstate access charges; or

(3)  Thedate on which Ameritech is authorized to offer in-region interLATA
sarvicein lllinois pursuant to Section 271 of the Act; and

(b) for intrastate toll minutes of use traversang such unbundled Loca Switching
elements, intrastate access charges comparable to those listed in Section 9.7.2(a)
and any explicit intrastate universal service mechanism based on access charges,
only until the earliest of the following, and not theresfter:

Q) June 30, 1997;
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2 The effective date of the Commisson's decison that Ameritech may not
assess such charges; or

©)] The date on which Ameritech is authorized to offer in-region interLATA
servicein lllinois pursuant to Section 271 of the Act.

IX.7.3 If CLEC ordersaCombination identified in Section 9.3.4 and the provison of any
such Combination requires Ameritech to modify any of its existing sysems, service devel opment processes
or its network (beyond that required for Ameritech to provision its own retail services) to provide access
to such Combination, CLEC shdl be required to compensate Ameritech for any costs incurred to provide
access to such Combination.

1X.8 Billing. Ameritech shdl bill CLEC for access to unbundled Network Elements pursuant
to the requirements of Article XXVII to this Agreement.

IX.9 Maintenance of Unbundled Network Elements.

9.9.1 Ameritech shdl provide maintenance of Loops or Combinations which include
Loopsas st forthin Schedule 10.13.

9.9.2 If (i) CLEC reports to Ameritech a suspected failure of a Network Element, (ii)
CLEC requests a dispatch, (iii) Ameritech dispatches atechnician, and (iv) such trouble was not caused
by Ameritech's facilities or equipment, then CLEC shdl pay Ameritech atrip charge and time charges as
st forth at Item V of the Pricing Schedule.

IX.10 Standardsof Performance.

IX.10.1 Ameritech shal provide to CLEC access to unbundled Network Elements (i)
in accordance with Section 9.4 as determined by this Section 9.10 (including any Combinations, service
levels and intervas that may be requested by CLEC and agreed upon by the Parties pursuant to a Bona
Fide Request) and (ii) as required by the Commisson (collectively, the Ameritech Network Element
Performance Benchmarks).

IX.10.2 To determine Ameritech's compliance with the Ameritech Network Element
Performance Benchmarks, Ameritech shal maintain records of (i) specific criteria lised on Schedule
9.10.2, which criteria are the criteria that Ameritech currently messures to evauate its provison of
unbundled Network Elements and (ii) such additiond criteria the Parties agree upon regarding Ameritech's
compliance with different performance levels and intervals of such Network Elements (and Combinations
thereof) requested by CLEC and provided by Ameritech pursuant to Section 9.6 and a Bona Fide Request
(each, a Network Element Performance Activity). Ameritech shal maintain records relaing to the
access to unbundled Network Elements Ameritech provides to itsdf, its subsdiaries and Affiliates (the
Ameritech NE Records) and pardld records of the access to unbundled Network Elements Ameritech
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providesto (x) CLEC (the CLEC NE Records) and (y) other LECs in the aggregate (the Other LEC
NE Records).

The criteriawill be revised in accordance with the procedures set forth in the Implementation Plan
if Ameritech no longer measures a criterion in assessing its performance in providing Network Elements or
begins measuring additiond criteria

1X.10.3 Ameritech shdl provide to CLEC for each Reporting Period, by the twenty-

second (22nd) day of the following month, in a sdlf-reporting formeat the Ameritech NE Records, the CLEC
NE Records and the Other LEC NE Records so that the Parties can determine Ameritech's compliance
with the Ameritech Network Element Performance Benchmarks. If (i) Ameritech falls to comply with an
Ameritech Network Element Performance Benchmark with respect to a Network Element Performance
Activity for a Reporting Period, (ii) the sample Sze of the Network Element Performance Activity messured
for such Reporting Period is datidticdly vaid and (iii) the amount by which the gpplicable Ameritech
Network Element Performance Activity deviates from the corresponding Network Element Performance
Benchmark is gatigticaly sgnificant, then Ameritech shdl have committed a (Specified Performance
Breach). Notwithstanding anything to the contrary in this Section 9.10.3, the Parties acknowledge that ()
Ameritech shdl not be required to provide to CLEC those Other LEC NE Records that correspond to and
measure alevel of quaity and performance levels and intervas of unbundled Network Elementsthat are
requested by another LEC pursuant to 47 C.F.R. §51.311(c) and Section 9.6 and which are superior to
that which Ameritech providesto CLEC hereunder, (y) the Other LEC NE Records shdl be provided to
CLEC on an aggregate basis and (z) such Other LEC NE Records shdl be provided to CLEC in amanner
that preserves the confidentidity of each other LEC and any of such LEC's proprietary information
(including CPNI).

IX.10.4 In no event shdl Ameritech be deemed to have committed a Specified
Performance Breach if Ameritech's failure to meet or exceed a Network Element Performance Activity is
caused by aDédaying Event. If aDdaying Event (i) prevents Ameritech from performing a certain function
or action that affects a Network Element Performance Activity, then such occurrence shal be excluded
from the cadculation of such Network Element Performance Activity and the determination of Ameritech's
compliance with the gpplicable Ameritech Network Element Performance Benchmark or (i) only suspends
Ameritech's ability to timey perform such Network Element Performance Activity, then the gpplicable time
frame in which Ameritech’'s compliance with the Ameritech Network Element Performance Benchmark is
measured shdl be extended on alike-time basis equd to the duration of such Delaying Event.

IX.10.5 Uponthe occurrence of a Specified Performance Breach by Ameritech, CLEC
may forego the dispute escaation procedures set forth in Section 28.3 and (i) bring an action against
Ameritech in an gppropriate Federd didrict court, (ii) file a complaint against Ameritech with the FCC
pursuant to Sections 207 or 208 of the Act, (iii) seek adedaratory ruling from the FCC, (iv) file acomplaint
in accordance with the rules, guidelines and regulations of the Commission or (v) seek other relief under
Applicable Law.
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1X.10.6 CLEC shdl dso be entitled to any Credit Allowances pursuant to the same terms
and conditions that the Ameritech offers Credit Allowances to its Customers, including those described on
Schedule 10.9.6.

IX.10.7 The Parties agreement to the procedures st forth in this Section 9.10 shdll not
(i) relieve ather Party of its obligations to perform any other duties under this Agreement or (ii) condtitute
awaver of aright of either Party to dlaim that the parity requirements of this Agreement and of the Act have
or have not been met.

ARTICLE X
RESALE AT WHOLESALE RATES--SECTION 251(c)(4)

X.1  Telecommunications Services Available for Resale at Wholesale Rates.
Commencing on the date on which the Commission approves this Agreement, at the request of CLEC,
Ameritech will make available to CLEC for resde at wholesde rates those Telecommunications Services
that Ameritech provides at retail to subscribers who are not Telecommunications Carriers, asrequired in
Section 251(c)(4) of the Act. Subject to the terms, conditions and limitations set forth in this Agreement,
Ameritech will make available to CLEC for such resde dl Teecommunications Services which it offersto
its retall Customers, incuding the following categories of Tdecommunications Services (the Resale
Ser vices) as more pecificdly listed on Schedule 10.1:

() Loca Service - Resdence, asdescribed inILL. C.C. No. 20, Part 4, Section 2;

(in) Loca Service - Business, asdescribed in ILL. C.C. No. 20, Part 4, Section 2,

(i) Message Toll Service, asdescribed in ILL. C.C. No. 20, Part 9;

(iv)  PBX Trunk, asdescribed in ILL. C.C. No. 20, Part 4, Section 2,

(V) ISDN Direct Service, asdescribed in ILL. C.C. No. 20, Part 17,

(vi) ISDN Prime Service, asdescribed in ILL. C.C. No. 20, Part 18;

(vii)  Ameritech Centrex Service, asdescribed inILL. C.C. No. 19, Part 5, Section 1
and 2, ILL. C.C. No. 19, Part 6, Section 3, ILL. C.C. No. 20, Part 5, Section 2,

andILL. C.C. No. 20, Part 7,

(vii)  Dedicated Communications Services, as described in ILL. C.C. No. 20, Part 12,
Section 2;
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(iIX) Inbound Services, as described in ILL. C.C. No. 20, Part 10, Section 1, ILL.
C.C. No. 20, Part 12, Section 1, and ILL. C.C. No. 19, Part 10, Section 1 and
2, and

X Customer Owned Pay Telephone Services, asdescribed in ILL. C.C. No. 20, Part
13, Section 2.

The Resdle Services shdl be made available to CLEC at the rates set forth at Item VI of the Pricing
Schedule.
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X.2  Other Services. Ameritech may, a its sole discretion, and as agreed to by CLEC, make
avalable to CLEC under this Agreement services other than Teecommunications Services (e.g., voicemall)
for resde a rates, terms and conditions agreed upon by the Parties.

X.3  Limitations on Availability of Resale Services.
The following limitations shal gpply to Resale Services

X.3.1 Any Tdecommunications Services which Ameritech offers to exiding retall
subscribers, but not to new subscribers (Grandfathered Services) are listed on Schedule 10.3.1.
Schedule 10.3.1 may be revised or supplemented from time to time to include those additiond services
that Ameritech may, in its discretion and to the extent permitted by Applicable Law, classfy as
Grandfathered Services. Ameritech agrees to make Grandfathered Services available to CLEC for resde
to any Customer of Ameritech that subscribes to a Grandfathered Service from Ameritech at the time of
its sdection of CLEC as its primary loca exchange carrier. If alocd Tedecommunications Service is
subsequently dlassified as a Grandfathered Service by Ameritech, Ameritech agreesto continue to sdl such
Grandfathered Service (subject to theterms of Section 10.3.2) to CLEC for resale to CLEC's Customers
that subscribe to such Grandfathered Service at the timeiit is so classified by Ameritech. Grandfathered
Services shdl be made available to CLEC a wholesde rates determined in accordance with the Act. To
the extent that Ameritech is unable to provide wholesde systems support and billing within the first ninety
(90) days from the date each CLEC Resde Customer is provided such Grandfathered Service, Ameritech
shdl retroactively apply such wholesale rate as a credit to CLEC and will bill such serviceto CLEC from
itsretall billing sysems.

X.3.2 Any Tdecommunication Services which Ameritech currently intends to discontinue
offering to any retall subscriber (Sunsetted Ser vices) are st forth on Schedule 10.3.1. Schedule 10.3.1
may be revised or supplemented from time to time to include those additiond Teecommunications Services
that Ameritech may, in its discretion and to the extent permitted by Applicable Law, classfy as Sunsetted
Services. Ameritech agrees to make Sunsetted Services available to CLEC for resde to CLEC's
Customers who are subscribers to the Sunsetted Service ether from Ameritech or CLEC at the time so
classfied (subject to the provisons of Section 10.3.1 if such Sunsetted Service was previoudy classified
as a Grandfathered Service) until the date such service is discontinued.

X.3.3 Each Party acknowledges that Resde Services shdl be available to CLEC on the
same bas's as offered by Ameritech to itsdlf or to any subsdiary, Affiliate, or any other person to which
Ameritech directly providesthe Resde Services, including Ameritechs retaill Customers and other resdllers
of Ameritech's Tdecommunications Services (i) only in those service areasin which such Resale Services
(or any feature or capability thereof) are offered by Ameritech to itsdf or to any subsidiary, Affiliate, or any
other person, including Ameritech's retaill Customers and (i) to the same extent as Ameritech's retail
Tdecommunications Services are subject to the availability of facilities.
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X.4  Additional Chargesfor Resale Services. In addition to the rates set forth at Item VI
of the Pricing Schedule, CLEC shall pay Ameritech (i) for any gpplicable charges or fees, if any, incident
to the establisrment or provision of the Resde Services requested by CLEC, including channel charges,
initia non-recurring charges and congtruction charges and (ii) the applicable non-discounted end user
common line charge as set forth in F.C.C. No. 2, Section 4.

X.5 Restrictionson Resale Services.

X.5.1 To the extent ordered by the Commission, CLEC may not offer Resdle Services
that are made available only to resdential Customersor to alimited dass of resdentid Customersto classes
of Customers that are not digible to subscribe to such services from Ameritech.

X.5.2 Ameritech shal not be required to provide to CLEC Resde Services offered at a
gpecid promotiond rate if:

€)) Such promoations involve rates that will be in effect for no more than ninety (90)
days, and

(b) Such promotiond offerings are not used to evade the wholesale rate obligation; for
example, by making available a sequentid series of ninety (90) day promotiond
rates.

X.5.3 Nothinginthis Agreement shdl require Ameritech to provide to CLEC promotiond
service dements that are not Telecommunications Services (i.e., customer-premises equipment).

X.5.4 Unless permitted by the Commission or FCC &fter the Effective Date, CLEC shdl
not utilize Resdle Services to avoid gpplicable access charges.

X.5.5 Asprovided inthe Act, CLEC may not purchase Resde Servicesfor its own use.

X.5.6 Ameritech may impose additiond restrictions on CLEC's sde of Resde Services
only as permitted by the Act, Commission and the FCC.

X.6  New Resale Services, Changesin Provision of Resale Services. Ameritech shdl,
viatariff filings and as provided in the Implementation Plan, notify CLEC of any changesin the terms and
conditions under which Ameritech offers Resale Services, including the introduction of any new features,
functions, services or promations. If atariff filing provides less than forty-five (45) days notice, Ameritech
shdl provide not less than forty-five (45) days advance notice of such introduction. In addition, Ameritech
shdl furnish CLEC with reasonable quantities of publidy available collaterd information regarding the Resdle
Services.



X.7  Operations Support Systems Functions. Ameritech shadl provide CLEC, upon CLEC's
request and pursuant to the Implementation Plan, nondiscriminatory access to Ameritech's Operations
Support Systems functions for pre-ordering, ordering, provisioning, maintenance and repair, and billing.

X.8  Nondiscriminatory Provision of Resale Services.

X.8.1 Resde Sarvices made available by Ameritech for resale hereunder and Operations
Support Systems functions for ordering, provisoning, repar, mantenance and billing shdl be equd in qudity
to that provided by Ameritech to itsdlf or to any subsdiary, Affiliate or any other person to which Ameritech
directly provides the Resde Service, including Ameritech's retail Customers.

X.8.2 Ameaitech shdl provison Resde Services with the same timdiness that such Resdle
Services are provisoned to Ameritech's subsidiaries, Affiliates, or other persons to whom Ameritech
directly provides the Resde Service, including Ameritech's retail Customers.

X.9  Standards of Performance.

X.9.1 Ameritech shdl provide Resde Servicesto CLEC (i) in accordance with Section
10.8 as determined by this Section 10.9 and (i) as required by the Commission (collectively, the Resale
Performance Benchmarks).

X.9.2 To determine Ameritech's compliance with the Resale Performance Benchmarks,
Ameritech shadl maintain records of specific criteria liged in Schedule 10.9.2 (each, a Resale
Performance Activity) rdating to Resdle Sarvicesit providesto itsalf and to its subsdiaries, Affiliates and
Ameritech's retail Customers (the Ameritech Resale Records) and parale records of the Resde
Services provided to (i) CLEC (the CLEC Records) and (ii) on an aggregate bass, resdlers of
Telecommunications Services other than CLEC (the Other Reseller Recor ds).

Ameritech believes, after good faith inquiry, that Schedule 10.9.2 is acomplete and accurate description
of dl criteriaused as of the Effective Date by Ameritech to measure Resdle Services provided to itsdlf and
to its subsdiaries, Affiliates or its Retail Customers. The criteriawill be revised in accordance with the
procedures st forth in the Implementation Plan if Ameritech no longer measures criterion in assessing its
performance in providing such Resde Service to Ameritech's retail Customers or begins measuring
additiond criteria

X.9.3 Ameitech shdl provideto CLEC for each Reporting Period, by the twenty-second
(22nd) day of the following month, in a sdf-reporting format, the Ameritech Resale Records, the CLEC
Resdle Records and the Other Reseller Records so that the Parties can determine Ameritech's compliance
with the Resde Performance Benchmarks. If (i) Ameritech fails to comply with a Resde Performance
Benchmark with respect to a Resde Performance Activity for a Reporting Period, (ii) the sample sze of
the Resde Performance Activity measured for such Reporting Period is datidticdly vdid, and (iii) the
amount by which the applicable Resale Performance Activity deviates from the corresponding Resdle
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Performance Benchmark is daidicdly sgnificant, then Ameritech shdl have committed a Specified
Performance Breach. Notwithstanding anything to the contrary in this Section 10.9.3, the Parties
acknowledge that the Other Resdller Records shal be provided to CLEC (x) on an aggregate basis and
(y) inamanner that preserves the confidentidity of each other resdller and any of such resdler’s proprietary
information (including CPNI).

X.9.4 Inno event shdl Ameritech be deemed to have committed a Specified Performance
Breach if Ameritech's failure to meet or exceed a Resdle Performance Activity is caused by a Delaying
Event. If aDeaying Event (i) prevents Ameritech from performing a certain function or action thet affects
a Resde Performance Activity, then such occurrence shdl be excluded from the calculation of such Resale
Performance Activity and the determination of Ameritech's compliance with the gpplicable Resde
Performance Benchmark or (ii) only suspends Ameritech's ability to timdy perform such Resde
Performance Activity, then the applicable time frame in which Ameritech's compliance with the Resde
Performance Benchmark is measured shall be extended on alike-time basis equd to the duration of such
Delaying Event.

X.9.5 Upon the occurrence of a Specified Performance Breach by Ameritech, CLEC
may elect one of the following two remedies.

@ Forego the dispute escalation procedures set forth in Section 28.3 and (i) bring
an action againg Ameritech in an appropriate Federa didtrict court, (i) file a
complaint againg Ameritech with the FCC pursuant to Sections 207 or 208 of the
Act, (iii) seek adedlaratory ruling from the FCC, (iv) file acomplaint in accordance
with the rules, guidelines and regulations of the Commission or (v) seek other relief
under Applicable Law; or

(b) Ameritech shall pay to CLEC as liquidated damages any amounts that CLEC is
entitled to recalve under then exiging Commission procedures rdaing to the fallure
by Ameritech to comply with the Commission performance standards.

X.9.6 CLEC shdl aso be entitled to any Credit Allowances pursuant to the same terms
and conditions that Ameritech offers Credit Allowancesto its retall Customers, including those described
on Schedule 10.9.6.

X.9.7 The Paties agreement to the procedures st forth in thisSection 10.9 shdl not (i)
relieve either Party of its obligations to perform any other duties under this Agreement or (ii) condtitute a
walver of aright of either Party to claim that the parity requirements of this Agreement and of the Act have
or have not been met.
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X.10 Branding.

X.10.1 If Operator Cal Completion or Directory Assstance Service is a feature of an
offered Resde Service, Ameritech shall rebrand such features of such offered Resale Service as requested
by CLEC for CLEC's Customers, unless Ameritech places aredtriction on such rebranding thet is gpproved
by the Commission as reasonable and nondiscriminatory, such as proving that Ameritech lacks the capability
to comply with such rebranding request.

X.10.2 Ameritech shdl make available to CLEC, upon CLEC's request, the ability to
route:

() Locd Directory Assstance cdls dided by CLEC's Customersdirectly to CLEC
Directory Assstance Services platform, to the extent such routing is technically
feasble; and

(in) Loca Operator Services cdls (0+, 0-) dided by CLEC Customersdirectly to the
CLEC Locd Operator Services platform. Such traffic shal be routed over trunk
groups between Ameritech End Offices and the CLEC Local Operator Services
platform, usng standard Operator Services diding protocols of 0+ or 0-, to the
extent such routing is technicaly feasible.

The routing capabilities described above will be implemented according to the Implementation Plan. To the
extent technicaly feesble, dl direct routing cgpabilities described in this Section 10.10.2 shdl permit CLEC
Customers to did the same telephone numbers for Ameritech Directory Assstance and Loca Operator
Service that amilarly stuated Ameritech Customers did for reaching equivaent Ameritech services.

X.10.3 Notwithstanding anything to the contrary in this Agreement, the Parties agree that
Ameritech shal have no obligation to unbrand or rebrand its service technicians or trucks, any customer
premises equipment, other customer-owned facilities or its outside plant.

X.10.4 CLEC ghdl not, without Ameritech's prior written consent, offer any Resde
Service to any Customer under any brand name of Ameritech, its subsidiaries or its Affiliates, nor shal
CLEC date or imply thet thereis any joint busness associaion or any Smilar arangement with Ameritech
in the provision of Resdle Serviceto CLEC's Customers, except to the extent CLEC deemsit necessary
to advise its Customers that Ameritech's personnd will perform work on behdf of CLEC under this
Agreement.

X.10.5 In those ingtances where CLEC requires Ameritech personnd to interface directly

with CLEC Customers, ether oraly in person or by telephone, or in writing, such personnd shdl identify
themsalves as Ameritech's employees representing CLEC.
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X.10.6 Any (no access) cards and time and materids invoices furnished during service
cdls by Ameritech personnel to CLEC Cugtomers shal be available to CLEC for review and shdl be
provided to CLEC Customersin an unbranded form.

X.10.7 In no event shal Ameritech personnel acting on behdf of CLEC pursuant to this
Agreement provide information to any existing CLEC Customer about Ameritech products or services.

X.10.8 CLEC shdl pay Ameritech's codts, if any, pursuant to the pricing sandard in
Section 252(d)(1) of the Act and in such amounts or levels as determined by the Commission for providing
any requested branding under this Section 10.10.

X.11 Primary Local Exchange and Interexchange Carrier Selections.

X.11.1 The Patiesshdl gpply dl of the principles sat forthin 47 CF.R. § 64.1100 to the
process for Customer sdection of a primary locad exchange carrier. Ameritech shall not require a
disconnect order from an CLEC Customer, or another LEC, in order to process an CLEC order for Resde
Sarvice for an CLEC Cugomer. Ameritech shal advise CLEC whenever an CLEC Cugtomer has selected
another primary loca exchange carrier by giving notice via an eectronic interface within twenty-four (24)
hours of the change being provisoned by Ameritech. Until the FCC or the Commission adoptsfind rules
and procedures regarding a Customer's selection of a primary loca exchange carrier, CLEC shdl ddiver
to Ameritech arepresentation of authorization in the form set forth on Schedule 10.11.1 that appliesto dl
orders submitted by CLEC under this Agreement that require a primary local exchange carrier change.
Such representation of authorization shdl be delivered to Ameritech prior to the first order submitted by
CLEC. CLEC sndl retain on file dl applicable Documentation of Authorization (as defined in Schedule
10.11.1), including letters of agency, relating to the Customer's sdlection of CLEC as its primary loca
exchange carrier, which documentation shdl be available for ingpection by Ameritech at its request during
normal business hours.

X.11.2 Carier Sdection Digputes. If any disoutes should occur concerning the selection
of primary locd exchange carriers by the Customers of a Party, the following disoute escaaion procedures
shdl be followed:

@ If a Customer denies authorizing a change in his or her primary locd exchange
carier sdection to adifferent LEC (Unauthorized Switching), Ameritech shal
switch that Customer back to CLEC in accordance with theterms of ILL. C.C.
No. 20, Part 22 (the Resale Tariff). However, in the case of unauthorized
changes of CLEC Cugtomers to Ameritech, Ameritech shdl aso have the duties
of the (Carier) as enumerated in such Resde Tariff, but will pay the $50
compensation, described in the Resde Tariff, to CLEC.

(b) If Ameritech reports or otherwise provides information on unauthorized primary
local exchange carrier changes to the FCC, the Commisson or any other
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governmenta entity, Ameritech agreesto report on CLEC unauthorized primary
locd exchange carrier changes separately from unauthorized PIC changes.

(© The Parties agree that in the event the Resde Tariff iswithdrawvn by Ameritech or
materidly revised, they will promptly meet and negotiate in good faith a revised
procedure for resolving carrier selection disputes. If the Parties are unable to agree
upon such revised procedure within thirty (30) days of a Party's request to
commence the negatiations, the dispute resolution procedures set forth in Section
28.3 will be implemented.

X.11.3 When Ameritech receives an order for Resale Service from CLEC for CLEC's
Cusgtomer, and Ameritech currently provides resde loca exchange telecommunications services to another
carier (Carrier of Record) for the same Customer, Ameritech shdl notify such Carrier of Record of such
order coincident with processing the order. It shal then be the responsibility of the Carrier of Record and
CLEC to resolve any issues rlated to that Customer. CLEC agrees to indemnify and hold Ameritech
harmless againgt any and al Losses that may result from Ameritech acting under this Section 10.11.3.

X.11.4 When notified by CLEC or through the Customer Access Record Exchange
system (CARE) that a Customer has changed its primary interexchange carrier (PIC) selection only from
one I XC to another IXC, Ameritech shdl provison the PIC only change. Ameritech will modify its process
to conform with industry accepted standards and the requirements of the FCC or the Commission.

X.12 Functionality Required To Support Resale Service.

X.12.1 Directory Liding Reguirements. Ameritech shal make available to CLEC for
CLEC Cugtomers directory ligtings in accordance with the provisons of Article XV.

X.12.2 LEC - Assgned Teephone Caling Card Numbers. Effective as of the date of a
Customer's subscription to CLEC's service, Ameritech will block the LEC-assigned telephone line cdling
card number (including area code) (TLN) from the Line Identification Database (L1 DB).

X.12.3 Telephone Assistance Programs. Upon conversion to CLEC's Resale Service of
an exiging Tdecommunicaions Assstance Program Customer, no exchange of quaification documentation
is necessary. Ameritech will continue to administer the Telecommunications Assstance Program for the
Cugtomer on behdf of CLEC. If CLEC's Customer is newly qudified for a Telecommunications Assstance
Program, CLEC must send Ameritech the necessary qualification documentation.

X.12.4 9-1-1 Services. Ameritech shdl provideto CLEC, for CLEC Customers, 9-1-1
cdl routing to the gppropriate PSAP. Ameritech shal provide and vdidate CLEC Customer information
to the PSAP. Ameritech shdl useits service order process to update and maintain, on the same schedule
that it usesfor itsretall Customers, the CLEC Customer service information in the ALI/DMS (Automatic
Location I dentification/Data Management System) used to support 9-1-1 services.
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X.12.5 Specid Sarvices If Ameritech makes anotation on the Customer Service Records
(CSR) of Customers who qualify for certain services available to physicdly chalenged individuas (eg.,
specid discounts) (Special Services), Ameritech shdl provide such datato CLEC on the CSR made
available to Ameritech for its Customers. For usage by an CLEC Customer of a Telephone Relay Service,
Ameritech will provide CLEC with dl hilling information furnished to Ameritech by the provider of the
Telephone Relay Service.

X.12.6 Law Enforcement Interfaces Interfaces with law enforcement agencies and other
security matters shdl be conducted as specified in Schedule 10.12.6.
X.13 Service Functions.

X.13.1 Point of Contact for Resale Purchase Customer.

@

(b)

(©

Primary Point of Contact. Except as otherwise provided in this Agreement, CLEC
ghall be the primary point of contact for al CLEC Customers.

Savice Refearrds. Ameritech shdl refer dl questions regarding any CLEC sarvice
or product directly to CLEC in accordance with the procedures set forth in the
Implementation Plan.  Ameritech shdl use its best efforts to ensure that al
Ameritech representatives who receive inquiries regarding CLEC services do not
in any way disparage or discriminate against CLEC or its products or services.

Customer Contact Employee Training. Ameritech shdl provide training for dl its
employees who may communicate, either by telephone or face-to-face, with
CLEC Customers to assure that the requirements of this Agreement are met.
Furthermore, the same qudity sandards that Ameritech requires of its employees
when contacting an Ameritech Cusomer (.., honesty, respect and courtesy) shdl
apply when its employees are in contact with CLEC Customers.

X.13.2 Operations Support Systems Functions Provisioning.

@

Electronic Interface for Pre-Ordering, Ordering, and Provisoning. Ameritech will
provide an dectronic interface for the transfer and receipt of data necessary to
perform each of the pre-ordering, ordering, and provisioning functions (e.g., order
entry, telephone number sdection, and due date sdection) associated with Resde
Services. Initidly, the interface for ordering will be separate from the interface
used for pre-ordering and provisoning. By the end of the first quarter of 1997, the
interface for ordering will migrate tothe pre-ordering and provisioning interface.

The interface will be administered through a gateway that will serve as asngle
point of contact for the transmission of such data. The interface will be conggtent
with the Alliance for Tdecommunications Indusry Solutions (ATIS),
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(b)

(©

(d)

C)

(f)

)

Teecommunications Industry Forum (TCIF), Electronic Data Interchange (EDI)
Customer Service Guiddine, issue 5, and provide the functiondity described in
Schedule 10.13.2 and Ameritech's Service Order Interface Document, version
2.00. The dectronic interface to be provided by Ameritech will provide sysem to
system communications on a red-time bas's (response in seconds), with built-in
error recovery and built in operations, adminigtration and maintenance functiondlity,
a a ninety-five percent (95%) network reliability level. However, as an industry
sandard interface is developed by the gppropriate industry forum, and generdly
accepted for implementation by the industry, Ameritech shal implement such
interface.

Sarvice Ordering and Provisoning. Service Orders will be placed by CLEC and
provisoned by Ameritech in accordance with the procedures described in Section
10.7. Any Service Order activity resulting in primary loca exchange carrier
changes will comply with the requirements of 47 C.F.R864.1100 and Section
10.9.1.

Provisoning Support. Ameritech shal provide provisioning support to CLEC on
the same basis Ameritech providesto its retail Customers. Provisioning support
may be expanded as mutually agreed by the Parties.

Status Reports. After recelpt and acceptance of a Service Order, Ameritech shall
provide CLEC with service status notices on an exception basis.

Engineering Support. When requested by CLEC, Ameritech shdl provide timely
engineering support.

Reguedsfor Sarvice Changes. Where Ameritech providesingdlation, Ameritech's
representatives shall inform an CLEC Cugtomer to contact CLEC if such
Customer requests a sarvice change a the time of ingtalation.

Non-Interruption of Service. Except as goecificdly provided in this Agreement or
pursuant to an order of a court or commission of competent jurisdiction, Ameritech
may not initiate any disconnect, suspension or termination of an CLEC Cugtomer's
Resde Service, unless directed to do so by CLEC by transmission of a Service
Order or Ameritech's receipt of proper authorization to change such Customer's
primary loca exchange carrier to a carrier other than CLEC.
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X.13.3 Operations Support Systems Functions - Maintenance.

@ Electronic Interface for Maintenance and Repair. Ameritech will provide an
electronic interface for the transfer and receipt of data necessary to perform the
maintenance and repair functions (e.g., trouble receipt and trouble status). This
interface will be adminigtered through a gateway that will serve asasingle point of
contact for the transmisson of such deta. The interface will be consstent with the
Alliance for Tdecommunications Indusry Solutions (ATIS), TI1-
Tdecommunicetions (T1) - Operaions, Adminigration, Maintenance and
Provisoning (OAM& P), standard T1.227-95 and T1.228-95 and the Ameritech
Electronic Bonding Interface (EBI) document. However, as an industry standard
interface is devel oped by the gppropriate industry forum, and generdly accepted
for implementation by the industry, Ameritech shdl implement such interface.

(b) Maintenance. Maintenance will be provided by Ameritech as st forth in the
Implementation Plan and in accordance with the requirements st forth in Sections
10.7 and 10.8 and Schedule 10.13.

X.14 Responsibilitiesof CLEC.

X.14.1 CLEC shdl be responsible for providing to its Customers and to Ameritech a
telephone number or numbers that CLEC's Customers can use to contact CLEC in the event of service or
repair requests. If CLEC's Customers contact Ameritech with regard to such requests, Ameritech shall
inform such Customers that they should call CLEC and will provide CLEC's contact numbers to such
Customers. At CLEC'srequest, Ameritech shdl provide a"warm" transfer to CLEC of cdlsit receives
from CLEC's Customers for service or repair requests at the rates to be agreed upon by the Parties.

X.14.2 CLEC shdl provide Ameritech with accurate and complete information regarding
CLEC's Customers in a method reasonably prescribed by Ameritech to alow Ameritech to keep its
Emergency Teephone Number Service database updated, if Ameritech maintains such a database.

X.14.3 Prior to the Effective Date, CLEC shdl have receved and communicated to

Ameritech its Carrier Identification Code and its Access Carrier Name Abbreviation or Interexchange
Access Customer Code.
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X.15 Responsibilities of Ameritech.

Ameritech shdl provide access to the following services where Ameritech is the underlying 9-1-1
sarvice provider:

() Universd Emergency Number service, a telephone exchange communication
service which includes lines and equipment necessary for answering, trandferring
and digpatching public emergency telephone cdls originated by persons within the
telephone Centrd Office areas arranged for 9-1-1 calling.

(in) Basc 9-1-1 sarvice (where avalable) providesfor routing dl 9-1-1 cals originated
by Customers having telephone numbers beginning with a given Central Office
prefix code or codesto asingle PSAP equipped to receive those cdlls.

(i) Enhanced 9-1-1 (E9-1-1) sarvice, which provides additiona festuresto Basic 9-1-
1 sarvice, such as selective routing of 9-1-1 calls to a specific PSAP which is
selected from the various PSAPs serving Customers within that Centra Office
area.

Both CLEC and its Customers purchasing Resde Service under this Agreement are not charged for cals
to the 9-1-1 number, except as provided in any gpplicable tariff or pursuant to Applicable Law.
X.16 Exchange of Billing Information.

X.16.1 Ameritech shdl provide CLEC a specific Daily Usage File (DUF) for Resde
Services provided hereunder (Customer Usage Data). Such Customer Usage Data shall be recorded
by Ameritech in accordance with the Ameritech Electronic Billing System (AEBS) and EMR. The DUF
shdl indude specific daily usage, indluding both Locd Traffic and IntraLATA Toll Traffic, in EMR formét,
for each individua Resale Service and shdll include sufficient detail to enable CLEC to hill its Customers
for Resale Services provided by Ameritech. Ameritech will provide to CLEC detailed specifications which
will enable CLEC to develop an interface for the exchange of Customer Usage Data. Procedures and
processes for implementing the interface will be included in the Implementation Plan. Except as provided
in Section 10.16.4, no other detailed billing shdl be provided by Ameritech to CLEC.

X.16.2 Interexchange cdl detall forwarded to Ameritech for billing, which would otherwise
be processed by Ameritech, will be returned to the IXC and will not be passed through to CLEC. Thiscdl
detail will be returned to the IXC with atransaction code indicating that the returned cdl originated from
aresold account. Billing for 900 and 976 cdls or other Information Services Traffic will be passed through
when Ameritech records the message. If CLEC does not wish to be responsible for 900 and 976 cdlls,
it must order blocking for resold lines. When the IXC records the 900 and 976 calls, the call detail will be
returned to the IXC. Upon CLEC's request, Ameritech will recourse charges on 900 and 976 cdlsto the
Information Service provider in accordance with existing agreements with such providers. If the provider
will not accept recourse, Ameritech will notify CLEC, and CLEC, at its option and expense, may pursue
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any rightswhich Ameritech may have under such agreements to contest such charge. If CLEC dects not
to contest such charges or such Information Service provider does not accept the recourse, CLEC will
promptly pay Ameritech for such charges and the dispute shdl be soldy between CLEC and the
Information Service provider.

X.16.3 CLEC snd| be respongble for providing dl hilling information to its Customers who
purchase Resde Services from CLEC.

X.16.4 Ameritech shal bill CLEC for Resale Services provided by Ameritech to CLEC
pursuant to the provisonsof Article XXVI1. Ameritech shdl recognize CLEC asthe Customer of Record
for al Resde Sarvices and will send aAl natices, bills and other pertinent information directly to CLEC. The
bill will include sufficient datato enable CLEC to (i) bill dl chargesto its Customers which are not included
as Customer Usage Data and (i) reconcile the billed charges with the Customer Usage Data.

X.17 Useof Service.

X.17.1 CLEC, and not Ameritech, shdl be responsible to ensure that its and its Customers
use of the Resdle Services comply at dl timeswith Applicable Law. Ameritech may refuse to furnish or
may disconnect Resadle Services of CLEC or, as gppropriate to CLEC's Customer, when:

@ An order isissued by acourt, the Commission or any other duly authorized agency,

finding that probable cause exigts to believe that the use made or to be made of a
Resde Serviceis prohibited by Applicable Law, or

(b) Ameritech is natified in writing by a law enforcement agency acting within its
juridiction that any fadility furnished by Ameritech isbeing used or will be used for
the purpose of transmitting or recaiving gambling informetion in interstate or foreign
commercein violaion of law.

The provisons described in this Section 10.17.1 shal gpply only to the specific affected Resale Services.

X.17.2 Termination of Resde Service shdl take place after reasonable notice is provided
to CLEC, or as ordered by a court.

X.17.3 To the extent provided under the Telephone Consumer Protection Act (47 U.S.C.
§227) and regulations thereunder, Resde Service shdl not be used for the purpose of solicitation by
recorded message when such solicitation occurs as aresult of unrequested calsinitiated by the solicitor by
means of automatic diading devices. Such devices, with storage capability of numbersto be caled or a
random or sequential number generator that produces numbers to be called and having the capability,
working aone or in conjunction with other equipment, of disseminating a prerecorded message to the
number caled and which are calling party or caled party controlled, are expressy prohibited.



X.17.4 The Resdle Services shdl not be used in any manner that interferes with other
persons in the use of their Tdecommunications Service, prevents other persons from usng ther
Telecommunications Services, or otherwise impairs the quality of service to other carriers or Ameritech's
Customers.

X.17.5 If CLEC'suse of Resdle Sarvices interferes unreasonably with the Resdle Services
of other carriers or their customers or Ameritech or CLEC's Customers, CLEC shal be required to take
Resde Sarvices in sufficient quantity or of a different class or grade to correct such interference.

ARTICLE XI
NOTICE OF CHANGES -- SECTION 251(c)(5)

If a Party makes (i) a change in its network which will materidly affect the interoperability of its
network with the other Party or (ii) changes Operations Support Systems functions which affect the
operations of the other Party, the Party making the change shall provide reasonable advance written notice
of such change to the other Party within such time period as determined by the FCC or the Commission
and their respective rules and regulations.

ARTICLE XII
COLLOCATION -- SECTION 251(c)(6)

X11.1 Physical Collocation.

Ameritech shdl provide to CLEC Physca Collocation on its Premises for equipment necessary for
Interconnection (pursuant to Article I11) or for access to unbundied Network Elements (pursuant to
Article 1X), except that Ameritech will provide for Virtuad Collocation of such equipment if Ameritech
demondtrates to the Commission that Physica Collocation is not practica for technica reasons or because
of gpace limitations, as provided in Section 251(c)(6) of the Act. Ameritech shal provide CLEC
Collocation only for the purpose of Interconnection or access to Ameritech's Network Elements.

XI1.2 Virtual Collocation in Physical Collocation Space. Where CLEC is Virtudly
Collocated on the Effective Date in a soace that was initidly prepared for Physica Collocation, CLEC may
elect to (i) retainits Virtuad Collocation on that Premises and expand that Virtua Collocation according to
current procedures and gpplicable tariffs or (i) revert to Physicd Collocation, in which case CLEC shdl
coordinate with Ameritech for rearrangement of its transmisson equipment and facilities, for which
Ameritech shdl impose no converson charge. All gpplicable Physca Collocation recurring charges shdl

oply.

XI1.3 Virtual Collocation in Virtual Collocation Space. Where CLEC is Virtuadly Collocated
in a space which was initidly prepared for Virtual Collocation, CLEC may dect to (i) retain its Virtua
Collocation in that gpace and expand that Virtual Collocation according to current procedures and the terms
of this Agreement or (ii) unless it is not practica for technical reasons or because of space limitations,
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convert its Virtud Collocation to Physicd Collocation a such Premises, in which case CLEC shdl
coordinate the congtruction and rearrangement with Ameritech of its transmisson equipment and facilities
for which CLEC shdl pay Ameritech at the rates set forth at Item V11 of the Pricing Schedule. In addition,
al gpplicable Physicd Collocation recurring charges shdl apply.

XI1.4 Nondiscriminatory Collocation.

Collocation shdl be made available to CLEC by Ameritech on abasisthat is at parity to
the priorities that Ameritech providesto itsdf, its subsdiaries, Affiliates or other persons. The qudity of
design, performance, features, functions and other characteristics of Collocation made avallableto CLEC
under this Agreement shdl be a parity to that which Ameritech provides in its network to itsdf, its
subgdiaries, its Affiliates or other persons.

XI1.5 Callocation Equipment

XI11.5.1 Eligible Equipment. CLEC may Collocate equipment necessary for
Interconnection, or access to Ameritech’'s Network Elements including the following types of equipment:

@ OLTM equipment;

(b) multiplexers,

(© Digita Cross-Connect Pandls,

(d) Optica Cross-Connect Panels;

(e Digitad Loop Carrier (utilizing transmission capatilities only);

® Data voice equipment; and

(9 any other transmission equipment collocated as of August 1, 1996 necessary to

terminate basic transmisson facilities pursuant to 47 CF.R. §64.1401 and
64.1402.

XI1.5.2 Redtrictions. CLEC shdl not be permitted to Collocate switching equipment or
equipment used to provide enhanced services. CLEC may, however, collocate equipment necessary for
Interconnection or access to unbundled Network Elements, including equipment to be used for sgnd
regeneration functions (hubbing equipment), but not switching functions. Additiondly, CLEC shdl be

permitted to Collocate for any purpose, or in any manner or method authorized by the Act, the Commission
or the FCC.
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XI1.6 Transmisson Facility Options. For both Physicad Collocation and Virtua Collocation,
CLEC may either purchase unbundled transmission facilities (and any necessary Cross-Connection) from
Ameritech or provide its own or third-party leased transmisson facilities and terminate those transmission
fadilitiesin its equipment located in its Collocation space at Ameritech's Premises.

XI11.7 Interconnection with other Collocated Carriers.

Upon written request to Ameritech, CLEC shall be permitted to Interconnect its network with that of
another collocating Telecommunications Carrier & Ameritech's Premises by connecting its collocated
equipment to the collocated equipment of the other Telecommunications Carrier viaa Cross-Connection
or other connecting transmisson facilities so long as (i) CLECs and the other collocating
Teecommunications Carrier's collocated equipment are both used for Interconnection with Ameritech or
for access to Ameritech's Network Elements, (ii) CLEC provides the connection between the equipment
in the collocated spaces via a Cross-Connection or other connecting transmission fadility that, a aminimum,
compliesin al respects with Ameritech's technical and engineering requirements and (iii) the connecting
tranamisson fadilities of CLEC and the other collocating Telecommunications Carrier are contained wholly
within space provided solely for Physicad Collocation within Ameritech's Premises. If CLEC Interconnects
its network with another collocating Telecommunications Carrier pursuant to this Section 12.7, CLEC ghdl,
in addition to its indemnity obligations set forth in Article XXV, indemnify Ameritech for any Loss arisng
from CLEC's ingdlation, use, maintenance or remova of such connection with the other collocated
Telecommunications Carrier, to the extent caused by the actions or inactions of CLEC.

XI1.8 Interconnection Points and Cables.
XI11.8.1 Ameritech shdl:

128.1.1 provide CLEC an Interconnection point or points physicaly
accessible by both Ameritech and CLEC, a which the fiber optic cable carrying CLEC's circuits can enter
Ameritech's Premises;, provided that Ameritech shdl designate Interconnection Points as close as
reasonably possible to Ameritech's Premises,

12.8.1.2 provide & least two (2) such Interconnection points at Ameritech's
Premises at which there are at least two (2) entry points for CLEC's cable facilities, and at which spaceis
available for new facilitiesin at least two (2) of those entry points;

12.8.1.3 permit CLEC Interconnection of copper or coaxid cableif such
Interconnection isfirst approved by the Commission; and

12.8.1.4 permit CLEC Physicad Collocation of microwave transmisson
facilities, except where such Collocation is not practica for technical reasons or because of space
limitations, in which case Ameritech shdl provide Virtud Collocation of such facilities as required where
technicaly feasble,
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X11.8.2 When CLEC and Ameritech are located in a"condo" building, CLEC shdl be
dlowed to locate, in CLEC's Wire Center, equipment that normaly would have been Collocated in
Ameritech's Wire Center to enable CLEC to access Ameritech's unbundled Network Elements. Such
equipment will be connected to Ameritech's unbundied Network Elements through a mid-span meet
arrangement at the DSO, DS1, DS3, OC3, OC12, OC48 and where available, STS-1 rates, subject to
any technicd limitations on the distance between Wire Centers. CLEC will pay dl codts (as defined in
Section 252(d) of the Act) rdating to any such mid-span meet arrangement and will aso be responsible for
the connection between CLEC's Wire Center and Ameritech's facilities.

XI11.9 Allocation of Collocation Space.

X11.9.1 CLEC may reserve Collocation space for its future use in Ameritech's Premisesin
accordance with the provisons of Schedule 12.9.1. Ameritech shdl notify CLEC in writing if another
Tdecommunications Carrier requests Collocation space that is reserved by CLEC. CLEC shdl within five
(5) Business Days of receipt of such notice provide Ameritech ether (i) written notice that CLEC
relinquishes such space or (ii) enforce its reservation of space in accordance with the provisons of
Schedule 12.9.1. Failure of CLEC to respond to Ameritech within the foregoing five (5) Business Day
period shal be deemed an dection by CLEC to rdinquish such space.

X11.9.2 Ameritech shdl not be required to lease or congtruct additiond pacein a Premises
to provide CLEC Physica Collocation when existing space in such Premises has been exhausted.

XI11.9.3CLEC will provide Ameritech with a two (2)-year rolling forecast of its
requirements for Collocation that will be reviewed jointly on ayearly basis by the Parties, in accordance
with the planning processes described in Schedule 12.9.3. Ameritech will attempt to deliver Collocation
pursuant to CLEC's forecasts to the extent that Collocation space isthen available.

X11.10 Security Arrangements. CLEC shdl adopt, a the request of Ameritech and at CLEC's
sole cost and expense, reasonable security arrangements as designated by Ameritech to separate CLEC's
Collocation space from Ameritech's facilities, including the congtruction of a collocation cage.

XI11.11 Subcontractor and Vendor Approval. Ameritech shdl permit CLEC to subcontract the
condruction and build-out of Physica Collocation arrangements with contractors gpproved by Ameritech.
Approva of such subcontractors by Ameritech shdl be based on the same criteria it uses in gpproving
contractors for its own purposes. In addition, Ameritech shdl dlow CLEC to have an Ameritech-gpproved
vendor ingtal updates to collocated equipment, including software updates.

X11.12 Delivery of Collocated Space.
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XI1.12.1 Ameritech shdl provide CLEC with a single point of contact for dl inquiries
regarding Collocation. CLEC shdl request space for Collocation by ddivering a written request to
Ameritech. Each request for Collocation shdl include (i) the Premisesin which Collocation is requested,
(i1) the amount of space requested, (iii) the interoffice transmission facilities CLEC will require for such
gpace, (iv) the equipment to be housed in such space, (v) CLEC's anticipated power requirements for the
space, (vi) any extraordinary additions or modifications (i.e., security devices, node enclosures, HVAC,
efc.) to the space or to the Premises to accommodate CLEC's collocated equipment, (Vii) the specific level
of diversty for fiber and power cabling to and from the Collocated space and (viii) the date on which CLEC
intends to initiate service from such space. Ameritech shdl notify CLEC in writing within ten (10) Business
Days of receiving CLEC's request for Collocation as to whether the requested space is available. If space
is not available for Physica Collocation, Ameritech shdl specify in its notice to CLEC when space for
Physica Collocation will be made available to CLEC and shdl offer to CLEC Virtud Collocation Space
in accordance with Section 12.12.3. If intraoffice facilities will not be available for Collocation of initid
service within three (3) months of receipt of CLEC's payment of the Initial COBO fee for Physca
Collocation, or twelve (12) weeks after receipt of CLEC's request for Virtua Collocation pursuant to
Section 12.12.1, then Ameritech shdl provide written notification, within ten (10) Business Days &fter the
initial walkthrough, as to when the intraoffice facilities will be made avalable.
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XI1.12.2 Physicad Callocation.

@

(b)

(©

(d)

C)

(f)

If space for Physical Collocation isimmediately available a the time of CLEC's
request, Ameritech shdl includein its notice to CLEC (i) the space to be provided
and (ii) whether Ameritech can ddliver the space to CLEC by the date set forth in
Section 12.12.2(c).

If CLEC'srequested Physical Collocation spaceis available, Ameritech and CLEC
shdl have an initid wakthrough of such space within ten (10) Business Days after
Ameritech'srecapt of CLEC's Initid COBO Payment. Ameritech shdl, within ten
(10) Business Days dter such initid walkthrough, provide documentation submitted
to and received from contractors for any work being done on behaf of CLEC that
will be billed as extraordinary expenses and provide for a pardld ingalation
sequence.

Ameritech shall deliver to CLEC the requested space on or before the later of (i)
one hundred twenty (120) days from Ameritech's receipt of CLEC's request for
Collocation, (ii) ninety (90) days from the receipt of CLEC's Initid COBO
Payment (as provided on Schedule 12.12) and (iii) such other reasonable date
that the Parties may agree upon if it is not feasible for Ameritech to ddiver to
CLEC such space within the foregoing intervas (such date of delivery referred to
asthe (Delivery Date).

Physica Collocation space ordered by CLEC will be made available to CLEC by
Ameritech as more fully described in Section 1 of Schedule 12.12.

If Ameritech does not provide CLEC with its Collocated space by the Delivery
Date and such delay is caused directly by Ameritech's actions or itsfallure to act
(and not by an CLEC Deaying Event), CLEC shdl recelve a credit of 1/120th of
its COBO payment for each day after the gpplicable Delivery Date that such
Collocated space is not made available.

Ameritech may begin billing CLEC for recurring charges for the Collocated space
on the date such space is made available to CLEC for occupancy (the Occupancy
Date). CLEC shdl vacate the Collocated spaceif ether (i) CLEC falsto ingal
within ninety (90) days of the Occupancy Date the equipment necessary for
Interconnection and/or access to unbundled Network Elements to be housed in
such space or (i) CLEC fallsto Interconnect to the Ameritech network within one
hundred fifty (150) days of the Occupancy Date. If CLEC isrequired to vacate
the space pursuant to this Section 12.12.2(f), CLEC shall vacate such space
within ninety (90) Business Days of the earliest to occur of the foregoing events.

If, after vacating a gpace, CLEC ill requires Collocation in that Premises, CLEC
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(h)

(i)

()

shdl be required to submit a new request for Collocation pursuant to the provisons
of Section 12.12.1.

Physica Collocation will be subject to the additiond rules and regulations set forth
in Section 2.00of Schedule 12.12, and CLEC shall pay dl coststo provide such
Coallocation.

Ameritech shdl provide postive confirmation to CLEC when condruction of
CLEC Callocated spaceisfifty percent (50%) completed. This confirmation shdl
a0 indude confirmation of the scheduled completion date and Delivery Date. The
Implementation Plan will include a process for determining when congtruction is
fifty percent (50%) complete.

At CLEC's request Ameritech shdl provide, within three (3) months after receiving
CLECsInitid COBO Payment, equipment node enclosures a aheight of eight (8)
feet, without celling. Where Ameritech cannot feasbly provide CLEC with
equipment node enclosures within such three (3) month period, Ameritech shdl
notify CLEC of thisfact within ten (10) Business Days from the receipt of CLEC's
request. The Parties shdl then negotiate a reasonable time frame.

After completion of congruction, CLEC and Ameritech will complete an
acceptance walkthrough of al Collocated space requested from Ameritech.
Exceptions that are noted during this acceptance wa kthrough shall be corrected
by Ameritech within thirty (30) days after the walkthrough. Ameritech shal conduct
aroot cause andyss of dl exceptions identified. The correction of these exceptions
from CLEC's origind request for Collocation shdl be a Ameritech's expense,
subject to any change orders requested by CLEC.

XI11.12.3  Virtud Collocation.

@

(b)

If CLEC requests Virtual Coallocation, or if requested Physica Colloceation space
is not avalable at a Premises and CLEC dects Virtud Collocation, and such
Virtud Collocation is avallable a the time of CLEC's request, Ameritech shdl
includeinits notice to CLEC described in Section 12.12.1, (i) the space to be
provided and (ii) whether Ameritech can ddliver the space to CLEC by the date
st forthin Section 12.12.3(c).

Ameritech and CLEC will have an initid walkthrough of the Collocated space to
be provided to CLEC for Virtud Collocation on the earlier of (i) ten (10) Business
Days of Ameritech's verification of the Virtua Collocation space to be provided
to CLEC and (i) fourteen (14) calendar days after Ameritech's receipt of CLEC's
request for Virtud Collocation. Ameritech shdl within ten (10) Business Days after
such walkthrough provide CLEC with (i) documentation submitted to and received
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(d)
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(f)
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from contractors for any work being done on behaf of CLEC that will be billed as
extraordinary expenses and (ii) apardld ingtdlation sequence.

Ameritech shall ddliver to CLEC the requested space on or before the later of (i)
twelve (12) weeks from Ameritech's receipt of CLEC's request for Virtua
Collocation and (ii) such other reasonable date that the Parties may agree upon if
it is not feasible for Ameritech to ddiver to CLEC such space within twelve (12)
weeks (such date of delivery referred to asthe (Delivery Date? and Ameritech
notified CLEC of this fact within ten (10) Business Days from Ameritech's receipt
of CLEC's request.

Virtua Collocation space ordered by CLEC will be made available to CLEC by
Ameritech, asmore fully described in Section 3 of Schedule 12.12.

Ameritech shdl provide postive confirmation to CLEC when congtruction of
CLEC-collocated space isfifty percent (50%) completed. This confirmation shall
aso include confirmation of the scheduled completion date and the Delivery Date.
The Implementation Plan will indlude a process for determining when congtruction
isfifty percent (50%) complete.

After completion of congruction, CLEC and Ameritech will complete an
acceptance walkthrough of al Collocated space requested from Ameritech.
Exceptions that are noted during this acceptance wa kthrough shall be corrected
by Ameritech within thirty (30) days after the walkthrough. Ameritech shal conduct
aroot cause andyss of dl exceptions identified. The correction of these exceptions
from the origind request for Collocation shal be at Ameritech's expense, subject
to any charge orders requested by CLEC.

Ameritech shdl nstdl cross-connects when cross-connecting for thru connect
purposes as directed by CLEC at the rates provided at Item VI of the Pricing
Schedule,

X11.13 Pricing. The prices charged to CLEC for Collocation are set forth at Item VIl of the

Pricing Schedule.

X11.14 Billing. Ameritech shdl bill CLEC for Collocation pursuant to the requirements of Article
XXVI1I to this Agreemen.

X11.15 Common Requirements. The requirements set forth on Schedule 12.15 shdl be
gpplicable to both Physical and Virtua Collocation.

X11.16 Additional Requirements. The additiond requirements set forth on Schedule 12.16 dhdl
be gpplicable to Physica Collocation.
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X11.17 Protection of Service and Property.

Both Parties shal exercise reasonable care to prevent harm or damage to the other Party, its
employees, agents or Customers, or their property. Both Parties, their employees, agents, and
representatives agree to take reasonable and prudent steps to ensure the adequate protection of the other
Party's property and services, including:

XI1.17.1 Ameritech and CLEC shadl redtrict access to CLEC equipment, support
equipment, systems, tools and data, or spaces which contain or house CLEC equipment enclosures, to
CLEC employees and other authorized non-CLEC personnd to the extent necessary to perform their
specific job function.

XI11.117.2 CLEC shdl comply a dl timeswith security and safety procedures and exiting
requirements that are defined by Ameritech and communicated to CLEC.

XI1.117.3 Ameritech shal dlow CLEC periodicaly to ingpect or observe spaces which
house or contain CLEC equipment or equipment enclosures and furnish CLEC with keys, entry codes, lock
combinations, and other materids or information which may be needed to gain entry into any secured CLEC
space, subject to Section 12.17.2 and Article XX and, in the case of Virtud Collocation, payment by
CLEC of the cost of Ameritech escorts.

XI1.17.4  For Physcd Callocation, Ameritech shdl furnish to CLEC a current written list
of Ameritech's employees who Ameritech authorizes to enter CLEC's Physical Collocation space, with
samples of the identifying credentid to be carried by such persons.

XI1.17.5 Ameritech shal secure externa accessto the Physica Collocation space on its
Premises in the same or equivalent manner that Ameritech secures external access to spaces that house
Ameritech's equipment.

XI1.17.6 For Physcd Collocation, Ameritech shdl limit the keys used in its keying
systems for CLEC's specific Physicd Collocation space which contain or house CLEC equipment or
equipment enclosures to its employees and representatives to emergency access only. CLEC shdl further
have the right, at its expense, to have locks changed where deemed necessary for the protection and
security of such spaces, provided that CLEC shdl immediately provide Ameritech with such new keys.

XI1.17.7 Ameitech shdl useits exiging back-up and recovery plan in accordance with
its standard policiesfor the specific Centrd Office.

X11.18 Standards of Performance.

53



Ameritech shdl provide Collocation to CLEC in accordance with the service levels, procedures and
intervals to be agreed upon by the Implementation Team.



ARTICLE XIII
NUMBER PORTABILITY -- SECTION 251(b)(2).

XI111.1 Provision of Local Number Portability.

Each Party shdl provide to the other Party, to the extent technicaly feasible, Loca Number Portability in
accordance with the requirements of the Act. To the extent technicaly feasible, Loca Number Portability
will be provided by each Party with minimum impairment of functiondity, quality, religbility and convenience
to subscribers of the other Partys' services.

XI11.2 Interim Number Portability (INP).

The Parties agree to provide INP on areciproca bass between their networks to enable their Customers
to utilize telephone numbers associated with a Telephone Exchange Service provided by one Paty, in
conjunction with a Telephone Exchange Service provided by the other Party, upon the coordinated or
smultaneous termination of the first Telephone Exchange Service and activation of the second Teephone
Exchange Service. The Parties shdl provide reciproca INP via remote cdl forwarding (RCF), Direct
Inward Diding (DID) or through NXX Migration; provided, in each case that the Customer whose
telephone number is subject to INP remains within the same serving Rate Center; provided further thet if
the applicable Rate Center is divided into rate didtricts, then such telephone number must remain within the
same serving rate didtrict.

XI111.3 Remote Call Forwarding (RCF).

XI1.3.1 If a Tdephone Exchange Service Customer of Party A elects to become a
Telephone Exchange Service Customer of Party B, such a Customer may eect to utilize the origind
telephone number(s) corresponding to the Telephone Exchange Service(s) it previoudy received from Party
A, in conjunction with the Telgphone Exchange Servicg(s) it shdl now receive from Party B. Provided that
Party B has complied with the requirements of Section 10.11.1 and has issued an associated service order
to Party A to assign the number to Party B, Party A shdl implement an arrangement whereby dl cadlsto
the origina telephone number(s) shal be forwarded on amultiple-path basis to a new telephone number(s)
designated by Party B. Party A shdl route the forwarded traffic to Party B over the appropriate trunks as
if the call were a cdl which had originated on Party A's network.

XI1.3.2 Paty B shdl become the Customer of Record for the origind Paty As
telephone number(s), subject to the RCF or DID arrangements. Party A shall useits reasonable effortsto
provide Party B with a consolidated billing statement for dl collect and billed-to-3rd-number cdls
associated with those numbers, with sub-account detail by retained number. Such billing statement shall
be ddlivered in amutudly agreed format via either paper, Electronic File Transfer, daily magnetic tape or
monthly magnetic tape. Party A shdl provide to Party B the Electronic Message Record (EM R) containing
detailed records associated with the calls reflected on the billing statement, as generated by the Ameritech
Electronic Billing Sysem (AEBS).
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X111.3.3  Paty A may cance line-based cdling cards and shdl, as directed by Party B,
update its LIDB ligings for retained numbers subject to RCF or DID. Ameritech will include billing number
information associated with numbers used for INP arrangementsinits LIDB and will store and administer
such datain the same manner as Ameritech's data for its Customers. Ameritech shal provide responses
to on-line queries to the stored information for the purpose of caling card vdidation, fraud control and billed
numbers screening without charge.

XI1.3.4 If aCustomer dectsto move its Telephone Exchange Service back to Party A
during the continuance of the RCF or DID arrangement, Party B shdl notify Party A of the Customer's
termination of service with Party B and the Customer's ingtructions regarding its telephone number(s) within
two (2) Business Days of receiving notification from the Customer. Subject to procedures generaly
performed by Party A for potentid new Customers (e.g., credit checks, receipts of deposit), Party A shall
reingtate service to the Customer, cancel the RCF or DID arrangement, or redirect the RCF or DID
arrangement pursuant to the Customer's ingructions at that time.

XI1.3.5 For ported numbers using RCF, CLEC shdl provide in the 9-1-1 information
CLEC providesto Ameritech under this Agreement both the ported number and CLEC's RCF number if
CLEC has provided such RCF number to Ameritech. Ameritech shdl include such information, if provided
by CLEC, in the PSAP database to the extent that the database is capable of storing both numbers.

XI111.4 Direct Inward Dialing. DID service provides trunk-side access to End Office Switches
for direct inward diaing to the other Party's premises equipment from the telecommuni cations network to
lines associated with the other Party's switching equipment and must be provided on dl trunks in a group
arranged for inward service. In addition, direct facilities are required from the End Office where a ported
number resides to the End Office sarving the ported Customer. Transport mileage will be caculated asthe
arline distance between the End Office where the number is ported and the Interconnection Wire Center
using the V&H coordinate method. INP-DID must be etablished with a minimum configuration of two (2)
channds and one (1) unassigned telephone number per switch, per arrangement for control purposes.
Trangport facilities arranged for INP-DID may not be mixed with any other type of trunk group, with no
outgoing cals placed over sad fadilities. INP-DID will be provided only where such facilities are available
and where the switching equipment of the ordering Party is properly equipped. Where INP-DID service
is required from more than one (1) Wire Center or from separate trunk groups within the same Wire
Center, such service provided from each Wire Center or each trunk group within the same Wire Center
shall be considered a separate service.

XI11.5 NXX Migration. Where aParty has activated an entire NXX for asingle Customer, or
activated a subgtantia portion of an NXX for asingle Customer with the remaining numbersin that NXX
either reserved for future use or otherwise unused, if such Customer chooses to receive service from the
other Party, the first Party shall cooperate with the second Party to have the entire NXX reassigned (or
subsequently reassigned, in the case of subsequent carrier changes) in the LERG (and associated industry
databases, routing tables, etc.) to an End Office operated by the second Party. Such trandfer will be

56



accomplished with gppropriate coordination between the Parties and subject to sandard industry lead-times
for movements of NXXs from one switch to another. In the interim period, prior to the effective date of
LERG reassgnment, the existing method of INP will be used.

XI111.6 Other Interim Number Portability Provisons.

XI1.6.1 Each Party shdl disclose to the other Party, upon request, any technica or
capacity limitations that would prevent use of a requested INP implementation in a particular switching
office. Bath Parties shdl cooperate in the process of porting numbers to minimize Customer out -of-service
time.

XI11.6.2 The Parties shdl cooperate in conducting testing to ensure interconnectivity
between sysems. Each Party shdl inform the other Party of any system updates that may affect the other
Party's network and shdl, a mutualy agreedble times, perform tests to validate the operation of the
network. Additiona testing requirements may apply as Soecified by this Agreement.

XI1.6.3 Nether Paty shdl be required to provide Number Portability for
nongeographic sarvices (eg., 500 and 900 NPAS, 976 NX X number services and coin telephone numbers)
under this Agreemen.

XI11.6.4  Ameritech and CLEC will cooperate to ensure that performance of trunking and
sgnding capacity is engineered and managed a leves which are a parity with that provided by Ameritech
to its Customers.

XI11.7 Compensation on Traffic to INP'ed Numbers. The Parties agree that, under INP,
trangport and terminating compensation on calsto INPed numbers should be received by each Customer's
chosen LEC asif each call to the Customer had been originally addressed by the cdler to a telephone
number bearing an NPA-NXX directly assigned to the Customer's chosen LEC. In order to accomplish
this objective where INP is employed, the Parties shdl utilize the process st forth in this Section 13.7,
whereby transport and terminating compensation on cals subject to INP will be passed from the Party (the
Performing Party) which performsthe INP to the other Party (the Receiving Party) for whose Customer
the INP is provided.

XI.7.1  The Paties shdl individudly and collectively track and quantify INP traffic
between their networks based on the CPN of each call by identifying CPNs which are INPed numbers.
The Recaiving Party shdl charge the Performing Party for each minute of INP traffic at the INP Traffic
Rate specified in Section 13.7.3 inlieu of any other compensation charges for terminating such traffic.

XI11.7.2 By theInterconnection Activation Date in eech LATA, the Parties shdl jointly
esimate for the prospective year, based on hitoric data of dl traffic in the LATA, the percentages of such
traffic that, if dided to telephone numbers bearing NPA-NX X s directly assgned to a Recelving Party (as
opposed to the INPed number), would have been subject to (i) Reciproca Compensation Recip
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Traffic), (ii) intrastate FGD charges (Intra Traffic), or (iii) interstate FGD charges (Inter Traffic). On
the date which is gx (6) months after the Interconnection Activation Date, and thereafter on each
succeeding six (6)-month anniversary of such Interconnection Activation Date, the Parties shdl establish
new INP traffic percentages to be applied in the prospective six (6)-month period, based on actua INP
traffic percentages from the preceding six (6)-month period. The Parties may agree to adopt a different
methodology to caculate INP traffic percentages, including identifying components different from or in
addition to those st forth in this Section 13.7.2.

XI1.7.3  TheINP Traffic Rate shal be equd to the sum of:

(Recip Traffic percentage times the Reciprocal Compensation Rate set forth at Item 11 of
the Pricing Schedule) plus (Intra Traffic percentage times the Receiving Party's effective intrastate FGD
rates) plus (Inter Traffic percentage times the Recelving Party's effective interstate FGD rates).

Interstate and intrastate FGD rates shall be calculated utilizing the effective intersate and
intrastate carrier common line (CCL) rates, resdud interconnection charge (RIC) rate elements, loca
switching (LS) rate d ements, one-hdf the local transport termination (LTT) rate eements, and one-hdf the
local trangport facility (LTF) rate dements (assuming afive (5)-mile LTF).

XI111.8 Pricing For Interim Number Portability. Each Party shdl comply with the methodology
(induding recordkeeping) established by the FCC or the Commission with respect to such Party's recovery
in acompetitively neutrd manner of its cogisto provide Interim Number Portability. To the extent permitted
by the FCC or the Commission, such costs shdl include a Party's costs to deliver calls between the other
Party's Customers via Number Portability.

XI111.9 Permanent Number Portability. The Parties shdl migrate from RCF or DID to
Permanent Number Portability as soon as practicaly possible but no later than the date provided for by the
FCC. The Parties shdl provide Permanent Number Portability on a reciprocal basis to each other in
accordance with rules and regulations as from time to time prescribed by the FCC and/or the Commission.

X111.100ther INP Methods.

Other methods of providing INP, to the extent technically feasible, may be provided pursuant to a Bona
Fide Request.

ARTICLE XIV
DIALING PARITY -- SECTIONS 251(b)(3) and 271(€)(2)(B)

The Parties shal provide Diaing Parity to each other as required under Section 251(b)(3) of the
Act, except as may be limited by Section 271(e)(2)(B) of the Act.
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ARTICLE XV
DIRECTORY LISTINGS-- SECTION 251(b)(3)

XV.1 Directory Listings. Ameritech shdl cause the Publisher to incdlude Primary Listings of
CLEC's Customers (CLEC Directory Customers) in its White Pages Directories under the following
terms and conditions:

XV.1.1 Publisher will publish the Primary Listing of CLEC Directory Customers located
within the geographic scope of Publisher's directories at no charge.

XV.1.2Lidings of such CLEC Directory Customers will be interfiled with ligtings of
subscribers of Ameritech and other LECs sarving the same geographic area where such lisings are included
within adirectory.

XV.1.3Publisher shdl provide CLEC with a copy of such ligtings prior to publication in
such form and format as may be mutudly agreed to by the Parties. Both Parties shal use their best efforts
to ensure the accurate ligting of such information.

XV.1.4 Ameritech or its Publisher must receive dl Primary Ligtings of CLEC Directory
Customers prior to the service order close date for the directory in which those listings are to appear.
Ameritech or its Publisher will provide CLEC with gppropriate service order close dates within thirty (30)
days of thisinformation becoming available.

XV.1.5Publisher may include, a& no charge, Primary Ligings of CLEC Directory
Customers and provided to Ameritech or its Publisher in other directories published by Publisher or its
Affiliate

XV.1.6Nothing in this Agreement shdl restrict Ameritech's Publisher's authority as
publisher of the directories from dtering the geographic scope, directory life, headings, content or format
of the directories. Publisher will provide information on such dterations a the same time such information
is provided to Ameritech.

XV.2 Ligingand Listing Updates. CLEC will provide CLEC Directory Customer Ligtings
and Listing Updates to Ameritech or its Publisher on a nonexclusive basis as follows:

XV.2.1CLEC ghdl provide its CLEC Directory Customer Listings to Ameritech or its
Publisher in amutualy agreesble form and format. CLEC acknowledges that Ameritech or its Publisher
may impose a charge for changesto CLEC Directory Customer Ligtings previoudy provided by CLEC to
Ameritech or its Publisher.

XV.2.2Within one (1) Business Day of indalation, disconnection or other change in
sarvice (including change of nonlisted or nonpublished status) affecting the directory assstance database
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or the directory ligting of an CLEC Directory Customer, CLEC shdl provide Listing Updates to Ameritech
or its Publisher in a form and format acceptable to Publisher. Listing Updates on CLEC Directory
Customers are to be provided to Ameritech and Listing Updates for facilities-based Customers of CLEC
shdl be provided to Publisher.

XV.2.3CLEC will cooperate with Publisher to develop a cost-effective, mutualy
satisfactory, mechanized or eectronic process for the provison of CLEC's Listing Updates to Publisher,
which process shdl be avallable for joint testing within Six (6) months of the Effective Date.

XV.2.4Publisher or Ameritech may sdll or license the use of Customer Ligtings or Listing
Updates to third persons without the prior written consent of CLEC; provided, however, that Publisher or
Ameritech will not:

€)) disclose nonlisted name and address informetion to any third person, except as may
be necessary to undertake delivery of directories, or to perform other services
contemplated under this Agreement;

(b) disclose to any third person the identity of a Customer's or resde Customer's LEC,
(© sl or license such Customer ligting information sorted by carrier; or

(d) disdose liging information for individua cases where CLEC has notified Ameritech
to include ligting for third party publication.

XV.2.5Publisher shdl provide initid and secondary ddlivery of gppropriate White Page
Directories for resde Cusomers of CLEC on the same bas's as Publisher ddivers White Pages Directories
to Ameritech's retail Customers. Publisher and CLEC may enter into a separate directory services
agreement which, among the services provided, would include the delivery of White Page Directoriesto
facilities-based Customers of CLEC.

ARTICLE XVI
ACCESSTO POLES, DUCTS, CONDUITSAND
RIGHTS-OF-WAY -- SECTIONS 251(b)(4) AND 224
XVI.1 Structure Availability.
XVI1.1.1 Ameritech shdl make available, to the extent it may lawfully do so, accessto

poles, ducts, conduits and Rights-of-way (individudly and collectively, Structure) owned or controlled by
Ameritech for the placement of CLEC'swires, cables and rdated facilities (individualy
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and collectively, Attachments). (Rights-of-way)means (i) a lega interest of Ameritech in property of
others, such as an easement or license, suitable for use for communications distribution facilities or (ii)
Ameritech's own or leased property if such property is used for communications distribution facilities;
provided, however until such time as may be ordered otherwise by the FCC or Commission, it does not
generdly include controlled environment vaults, remote equipment buildings, huts or enclosures, cross-
connect cabinets, panels and boxes, equipment closets or enclosures in buildings, or any like or smilar
equipment enclosures or locations, or the ducts or conduit connecting any of the foregoing to manholes or
conduit runs between manholes. The avallability of Ameritech Structure for CLEC's Attachments is subject
to and dependent upon dl rights, privileges, franchises or authorities granted by governmenta entities with
jurigdiction, existing and future agreements with other persons not inconsstent with Section 16.19, dl
interests in property granted by persons or entities public or private, and Applicable Law, and dl terms,
conditions and limitations of any or dl of the foregoing, by which Ameritech owns and controls Structure
or interests therein.

XVI1.1.2 Ameritech will not meke Structure available: (1) where, after taking al
reasonable steps to accommodate such request, there is Insufficient Capacity to accommodate the
requested Attachment, and (2) an Attachment cannot be accommodated based upon nondiscriminatorily
applied condderations of safety, reliability or engineering principles. For purposes of this Article XVI,
"Insufficient Capacity” means the lack of existing available space on or in sructure and the inability to
create the necessary space by taking al reasonable stepsto do so. Before denying arequest for access
based upon Insufficient Capacity, Ameritech will, in good faith, explore potentid accommodations with
CLEC. If Ameritech deniesarequest by CLEC for accessto its Structure for Insufficient Capecity, sdfety,
reliability or engineering reasons, Ameritech will provide CLEC a detailed, written reason for such denia
as soon as practicable but in any event within forty-five (45) days of the date of such request.

XVI.2 Franchises, Permitsand Consents. CLEC shall be soldly responsible to secure any
necessary franchises, permits or consents from federd, state, county or municipa authorities and from the
owners of private property, to construct and operate its Attachments at the location of the Ameritech
Structure it uses. CLEC shdl indemnify Ameritech againgt loss directly resulting from any actud lack of
CLEC'slawful authority to occupy such Rights-of-way and congtruct its Attachments therein.

XVI.3 Accessand Modifications. Where necessary to accommodate arequest for access of
CLEC, and provided Ameritech has not denied access as described in Section 16.1.2, or because
Ameritech may not lawfully make the Structure available, Ameritech will, as set forth below, modify its
Structure in order to accommodate the Attachments of CLEC. If Ameritech and CLEC are unable to agree
on a reasonable cost or time frame for the completion of access-related work, Ameritech may permit
CLEC to conduct Field Survey Work and Make Ready Work itself or through its own contractors in
circumstances where Ameritech is unable to complete such work in a reasonable time frame.
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XVI1.3.1 Before commencing the work necessary to provide such additional  capacity,
Ameritech will notify al other parties having Attachments on or in the Structure of the proposed modification
to the Structure.  The modification to accommodate CLEC, may at Ameritech's option, include
modifications required to accommodate other attaching parties, including Ameritech, that desire to modify
their Attachments.

XV1.3.2 If CLEC requests access to an Ameritech Right-of-way where Ameritech has no
existing Structure, Ameritech shal not be required to construct new poles, conduits or ducts, or to bury
cable for CLEC but will be required to make the Right-of-way available to CLEC to congtruct its own
poles, conduits or ducts or to bury itsown cable; provided, however, if Ameritech desiresto extend its own
Attachments, Ameritech will congtruct Structure to accommodate CLEC's Attachments.

XV1.3.3 The costs of modifying a Structure to accommodate CLEC's request, the requests
of another attaching party or the needs of Ameritech shdl be borne by CLEC, the other requesting party
or Ameritech, respectively, except that if other parties obtain access to the Structure as a result of the
modification, such parties shal sharein the cost of modification proportionately with the party initiating the
modification. An attaching party, including Ameritech, with a pre-existing Attachment to the Structure to
be modified to accommodate CLEC shall be deemed to directly benefit from the modification if, after
receiving natification of the modification, it adds to or modifies its Attachment. If a party, including
Ameritech, uses the modification to bring its Structure or Attachmentsinto compliance with gpplicable safety
or other requirements, it shal be consdered as sharing in the modification and shdl share the codts of the
modification attributable to its upgrade. Notwithstanding the foregoing, an ataching party or Ameritech with
apre-existing Attachment to the Structure shall not be required to bear any of the costs of rearranging or
replacing its Attachment if such rearrangement or replacement is necessitated solely as a result of an
additiond Attachment or the modification of an existing Attachment sought by another attaching party. If
an attaching party, including Ameritech, makes an Attachment to the facility after the completion of the
modification, such party shdl share proportionately in the cost of the modification if such modification
rendered the added attachment possible.

XVI1.34 All modifications to Ameritech’'s Structure will be owned by Ameritech. CLEC and
other parties, including Ameritech, who contributed to the cost of a modification, may recover their
proportionate share of the depreciated vaue of such modifications from parties subsequently seeking
Attachment to the modified structure. Any necessary procedures with respect to a Party's recovery of its
proportionate share of the value of any modifications shdl be as prescribed by the Implementation Team.

XVI.4 Ingallation and Maintenance Respongbility. CLEC shdl, at its own expense, ingdl
and maintain its Attachmentsin a safe condition and in thorough repair so as not to conflict with the use of
the Structure by Ameritech or by other attaching parties. Work performed by CLEC on, in or about
Ameritech's Structures shall be performed by properly trained, competent workmen skilled in the trade.

Ameritech will specify the location on the Structure where CLEC's Attachment shdl be placed, which
location shdl be designated in a nondiscriminatory manner. CLEC shdl condruct eech Attachment in
conformance with the permit issued by Ameritech for such Attachment. Other than routine maintenance
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and sarvice wire Attachments, CLEC shdl not modify, supplement or rearrange any Attachment without
first obtaining a permit therefore. CLEC shdl provide Ameritech with notice before entering any Structure
for congtruction or maintenance purposes.

XVI1.5 Ingallation and Maintenance Standards. CLEC's Attachments shall beingaled and
maintained in accordance with the rules, requirements and specifications of the Nationd Electrical Code,
Nationd Electricd Safety Code, Bellcore Congruction Practices, the Commission, the Occupationd Safety
& Hedth Act and the vdid and lawful rules, requirements and spedifications of any other governing authority
having jurisdiction over the subject matter.

XVI1.6 Implementation Team. The Implementation Team to be formed pursuant to Article
XVII1 shall develop cooperative procedures for implementing the terms of this Article XVI and to set out
such procedures in the Implementation Plan. The Parties, through the Implementation Team, shdl develop
mutudly agreegble intervas for completion of process steps in providing CLEC access to Ameritech's
Structure and gppropriate pendties for failure to timely complete process steps for which fixed intervals or
negotiated intervals have been assigned. Ameritech will provide CLEC with access to information regarding
the provison of accessto Ameritech's Structure which will be sufficient for CLEC to verify that Ameritech
is providing CLEC with access to its Structure that is comparable to that provided by Ameritech to itsdlf,
its subsdiaries, Affiliates and other persons requesting access to Ameritech's Structure,

XVI1.7 Access Requests. Any request by CLEC for access to Ameritech's Structure shall be
in writing and submitted to Ameritech's Structure Leasing Coordinator. Ameritech may prescribe a
reasonable process for orderly adminigtration of such requests. CLEC's Attachment to Ameritech's
Structure shall be pursuant to a permit issued by Ameritech for each request for access.

XVI.8 Unused Space. Excepting maintenance ducts as provided in Section 16.9 and ducts
required to be reserved for use by municipalities, al useable but unused space on Structure owned or
controlled by Ameritech shal be available for the Attachments of CLEC, Ameritech or other providers of
Telecommunications Services or cable televison sysems. CLEC may not reserve space on Ameritech
Structure for itsfuture needs. Ameritech shal not reserve soace on Ameritech Structure for the future need
of Ameritech nor permit any other person to reserve such space. Notwithstanding the foregoing, CLEC
may provide Ameritech with atwo (2)-year rolling forecast of its growth requirements for Structure that will
be reviewed jointly on an annud basis.

XVI1.9 Maintenance Ducts. One duct and oneinner-duct in each conduit section shal be kept
vacant as maintenance ducts. Maintenance ducts shall be made available to CLEC for maintenance
purposesif it has a corresponding Attachment.

XV1.10 Applicability. The provisons of this Agreement shal apply to dl Ameritech Structure
now occupied by CLEC except for ructures covered in the provisons of CLEC - Ameritech Easement
or Condominium Agreementslisted in Schedule 16.10.
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XVI1.11 Other Arrangements. CLEC's use of Ameritech Structure is subject to any vaid,
lawful and nondiscriminatory arrangements Ameritech may now or hereafter have with others pertaining to
the Structure.

XVI1.12 Cost of Certain Modifications. If Ameritech is required by a governmentd entity,
court or Commission to move, replace or change the location, dignment or grade of its conduits or poles,
each Party shal bear its own expenses of relocating its own equipment and facilities. However, if such
dteration isrequired soldy due to Ameritech's negligencein origindly ingaling the structure, Ameritech shdl
be responsible for CLEC's expenses.

XVI1.13 Mapsand Records. Ameritech will provide CLEC, a CLEC's request and expense,
with access to maps, records and additiond information rdating to its Structure. Upon request, Ameritech
will meat with CLEC to darify maiters rdaing to maps, records or additiond information. Ameritech does
not warrant the accuracy or completeness of information on any maps or records.

XVI.14 CLEC Access. CLEC shdl provide Ameritech with notice before entering any
Ameritech Structure.

XVI1.15 Occupancy Permit. CLEC occupancy of Structure shdl be pursuant to a permit issued
by Ameritech for each requested Attachment. Any such permit shal terminate (8) if CLEC's franchise,
consent or other authorization from federa, state, county or municipal entities or private property owners
isterminated, (b) if CLEC has not placed and put into service its Attachments within one hundred eighty
(180) days from the date Ameritech has notified CLEC that such Structure is available for CLEC's
Attachments, (c) if CLEC ceases to use such Attachment for any period of one hundred eighty (180)
consecutive days, (d) if CLEC failsto comply with amateria term or condition of this Article XVI and
does not correct such noncompliance within sixty (60) days after receipt of notice thereof from Ameritech
or (e) if Ameritech ceases to have the right or authority to maintain its Structure, or any part thereof, to
which CLEC has Attachments. If Ameritech ceases to have theright or authority to maintain its Structure,
or any part thereof, to which CLEC has Attachments, Ameritech shdl (i) provide CLEC notice within ten
(10) Business Days after Ameritech has knowledge of such fact and (ii) not require CLEC to remove its
Attachments from such Structure prior to Ameritech’'s remova of its own attachments. Ameritech will
provide CLEC with & least Sixty (60) days written notice prior to (X) terminating a permit or serviceto an
CLEC Attachment or remova thereof for a breach of the provisons of thisArticle XVI, (y) any increase
in the rates for Attachments to Ameritech's Structure permitted by the terms of this Agreement, or (2) any
modification to Ameritech's Structure to which CLEC has an Attachment, other than a modification
associated with routine maintenance or as aresult of an emergency. If CLEC surrendersits permit for any
reason (including forfeiture under the terms of this Agreement), but fails to remove its Attachments from the
Structure within one hundred eighty (180) days after the event requiring CLEC to so surrender such permit,
Ameritech shdl remove CLEC's Attachments at CLEC's expense.

XVI1.16 Inspections. Ameritech may make periodic ingpections of any part of the Attachments
of CLEC located on Ameritech Structures.  Inspections shal be made to (i) ensure that CLEC's
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Attachments have been congructed in accordance with the gpplicable permit and do not violate any other
attaching party's rights on the Structure and (ii) ensure that CLEC's Attachments are subject to a vdid
permit and conform to dl applicable sandards as set forth in Section 16.5. Where reasonably practicable
to do so, Ameritech shdl provide prior written notice to CLEC of such ingpections.

XVI.17 Damage to Attachments. Both CLEC and Ameritech will exercise precautions to
avoid damaging the Attachments of the other or to any Ameritech Structure to which CLEC obtains access
hereunder. Subject to the limitationsin Article XXVI, the Party damaging the Attachments of the other
shall be responsible to the other therefor.

XVI1.18 Charges. Ameritech's chargesfor Structure provided hereunder shdl be determined in
compliance with the regulations to be established by the FCC pursuant to Section 224 of the Act. Prior
to the establishment of such rates, Ameritech's charges for Structure will be those of the lowest existing
contract avallable to an attaching party in the State of Illinois, including any Affiliate of Ameritech. The
charges as of the Effective Date are st forth a Item V111 of the Pricing Schedule and Ameritech reserves
the right to periodicdly adjust such charges congstent with the foregoing. A deposit shall be required for
map preparation, make-ready surveys and Make-Ready Work.

XVI1.19 Nondiscrimination. Except as otherwise permitted by Applicable Law, access to
Ameritech-owned or -controlled Structure shdl be provided to CLEC on abasis that is nondiscriminatory
to that which Ameritech providesto itsdf, its Affiliates, Customers, or any other person.

XVI1.20 Interconnection.

XV1.20.1 Upon request by CLEC, Ameritech will permit the interconnection of ducts or
conduits owned by CLEC in Ameritech manholes. However, such interconnection in Ameritech manholes
will not be required where modification of Ameritech's Structure to accommodate CLEC's request for
interconnection is possible.

XVI1.20.2 Except where required herein, requests by CLEC for interconnection of
CLEC's Attachmentsin or on Ameritech Structure with the Attachments of other attaching partiesin or on
Ameritech Structure will be considered on a case-by-case basis and permitted or denied based on the
gpplicable sandards st forth in this Article XV1 for and reasons of insufficient Capacity, sefety, reigbility
and engineering. Ameritech will provide awritten response to CLEC's request within forty-five (45) days
of Ameritech's receipt of such request.

XV1.20.3 CLEC shdl be responsible for the costs of any Make-Ready Work required
to accommodate any interconnection pursuant to Section 16.20.

XVI.21 Cost Imputation. Ameritech will impute costs consstent with the rules under Section
224(g) of the Act.

65



XV1.22 StructureLeasing Coordinator. Requestsfor access to Ameritech Structure shdl be
made through Ameritech's Structure Leasing Coordinator, who shal be CLEC's Sngle point of contact for
al matters relating to CLEC's access to Ameritech's Structure. The Structure Leasing Coordinator shall
be responsible for processing requests for access to Ameritech's Structure, administration of the process
of ddivery of accessto Ameritech's Structure and for al other matters relating to access to Ameritech's
Structure.

XVI.23 State Regulation. The terms and conditions in this Article XVI shdl be modified
through negotiation between the Parties to comply with the regulaions of the gate in which Ameritech owns
or controls Structure to which CLEC seeks access if such state meets the requirements of Section 224(c)
of the Act for regulaing rates, terms and conditions for pole attachments and so certifies to the FCC under
Section 224(c) of the Act and the applicable FCC rules pertaining hereto. Until the terms and conditions
of this Article XVI are renegotiated, the rules, regulations and orders of such state so certifying shal
upersede any provision herein inconsistent therewith.

XVI1.24 Abandonments, Salesor Dispostions. Ameritech shdl notify CLEC of the proposed
abandonment, sale, or other intended disposition of any Structure. In the event of asde or other dispogtion
of the conduit system or pole, Ameritech shal condition the sale or other disposition subject to the rights
granted to CLEC hereunder.

XV1.25 Standardsof Performance.
Ameritech shdl provide Structures to CLEC in accordance with the service levels, procedures and intervals
to be agreed upon by the Implementation Team.

ARTICLE XVII
REFERRAL ANNOUNCEMENT

When a Customer changes its service provider from Ameritech to CLEC, or from CLEC to Ameritech,
and does not retain its origina telephone number, the Party formerly providing service to such Customer
ghdl provide areferra announcement (Referral Announcement) on the abandoned tel ephone number
which provides details on the Customer's new number. Referra Announcements shdl be provided
reciprocaly, free of charge to both the other Party and the Customer, for a period of four (4) months after
the date the Customer changes its telephone number in the case of business Customers and sixty (60) days
after the date the Customer changes its telephone number in the case of resdentid Customers. However,
if ether Party provides Referra Announcements for a period different (either shorter or longer) than the
above respective periods when its Customers change their telephone numbers, such Party shdl provide the
same leve of service to Customers of the other Party.
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ARTICLE XVI1I
IMPLEMENTATION TEAM AND IMPLEMENTATION PLAN

XVI11.1 Implementation Team. The Parties understand that the arrangements and provison
of services described in this Agreement shall require technical and operationa coordination between the
Paties. The Partiesfurther agreethat it is not feasble for this Agreement to set forth each of the gpplicable
and necessary procedures, guiddines, specifications and standards that will promote the Parties provision
of Teecommunications Services to their respective Customers. Accordingly, the Parties agree to form a
team (the Implementation Team) which shdl develop and identify those processes, guidelines,
specifications, Sandards and additiond terms and conditions necessary for the provison of the services and
the specific implementation of each Party's obligations hereunder. Within five (5) days after the Effective
Date, each Party shdl designate, in writing, not more than four (4) persons to be permanent members of
the Implementation Team; provided that either Party may include in meetings or activities such technica
specidigs or other individuas as may be reasonably required to address a specific task, matter or subject.
Each Party may replace its representatives on the Implementation Team by ddlivering written notice thereof
to the other Party. The processes described in this Article XV111 and agreement reached by the Parties
in the Implementation Plan shdl nat (i) relieve ether Party of its obligations to perform any duties under this
Agreement, the Act or any obligation which must be performed by January 1, 1997 asimposed by the FCC
or (ii) conditute awaiver of aright of either Party to claim that the parity requirements of this Agreement
and of the Act have or have not been met.

XVIII.2 Implementation Plan. Within ninety (90) days after the Effective Date, the
Implementation Team shdl reach agreements on items to be included in the operations manud (the
Implementation Plan), which shall include (i) processes, and procedures, and milestone agreements
reeched by the Implementation Team, (ii) documentation of the various items described in this Agreement
which are to be included in the Implementation Plan, including the following matters, and (iii) any other
matters agreed upon by the Implementation Team:

Q) A Plan asprovided in Section 8.1;

2 Accessto dl necessary OSS functions, including interfaces and gatewayss,

©)] Procedures that specify the requisite time period(s) in which Ameritech shall give CLEC
natice and the gpplicable information and specifications regarding any changes to interfaces
of the OSS functions;

4 Escaation procedures for provisoning and maintenance;

(5) Single points of contact for provisoning and maintenance;

(6) Service ordering and provisioning procedures, including provison of the trunks and
fadlities

65

6187089.2 52500 1608C 96252093



) Provisioning and maintenance support;
(8) Conditioning of Collocation spaces and maintenance of Virtuadly Collocated equipment;
9 Procedures and processes for Directories and Directory Listings,

(10)  Service referrd procedures, including procedures for handling misdirected inquiries and
cals and procedures for handling out-of-service or irate Customers,

(11) Traning;
(12) Billing, including measurements, rating and vaidation process,

(13) Network planning components, including system architecture, planning SONET equipment
configuration, fiber hand-off, test and acceptance of SONET ring, trunking, sgnding, and
augment process,

(14) Joint systems readiness and operationa readiness plans, and
(15) Guiddinesfor administering access to Rights-of-way, poles and conduits of Ameritech.

Subject to the terms and conditions of this Agreement (induding Section 19.5), the Implementation
Plan will ensure that no later than the end of Contract Month 6, the operationd interfaces will be capable
of supporting dl classes and complexities of orders for Network Elements and Resdle Services and Al
Network Elements and Resdle Services are available to order, at dl required volume levels.

XVI11.3 Action of Implementation Team. The Implementation Plan may be amended from
time to time by the Implementation Team as the team deems gppropriate. Unanimous written consent of
the permanent members of the Implementation Team shdl be required for any action of the Implementation
Team. If the Implementation Team is unableto act, the existing provisons of the Implementation Plan shall
remain in full force and effect.

XVI11.4 Further Coordination and Performance. Except as otherwise agreed upon by the
Parties, on amutualy agreed-upon day and time once a month during the Term, the Implementation Team
ghdl discuss the performance of the Parties under this Agreement. At each such monthly meeting the Parties
will discuss: (i) the adminigtration and maintenance of the Interconnections and trunk groups provisioned
under this Agreement; (ii) the Parties provisoning of the services provided under this Agreement; (iii) the
Parties compliance with the Performance Benchmarks set forth in this Agreement and any areasin which
such performance may be improved; (iv) any problems that were encountered during the preceding month
or anticipated in the upcoming month; (v) the reason underlying any such problem and the effect, if any, thet
such problem had, has or may have on the performance of the Parties; and (vi) the specific Steps taken or
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proposed to be taken to remedy such problem. In addition to the foregoing, the Parties through their
representatives on the Implementation Team or such other appropriate representatives will meet to discuss
any matters that relate to the performance of this Agreement, as may be requested from time to time by
ather of the Parties.

XVIII.5 Operational Review.

XVIII.5.1 Representatives of CLEC and Ameritech will meet on a quarterly basis,
beginning with the end of the first quarter of 1997, to determine that the service cycle of pre-ordering,
ordering, provisoning, maintenance and billing categories are addressed, including the following:

@ Interfaces and processes are operationd and the agreed-upon numbers of CLEC
Cugtomersfor resdentid and business Resde Services are successfully completed

per day;

(b) I nterfaces and processes are operationd and the agreed-upon numbers of orders
for Combinations are successfully completed per day;

(© When applicable, Interfaces and processes are operational and the agreed-upon
numbers of orders for unbundled Loops are successfully completed per day;

(d) Review of al agreed-upon performance standards, and
(e The accuracy rate for bills for wholesde bill vaidation process.

XVI11.5.2 Notwithstanding the foregoing, in the event Ameritech fails to provide access
to dectronic interfaces used in pre-ordering, ordering, maintenance and provisioning that permit CLEC to
be operationd on January 1, 1997, as required by the FCC, due to Ameritech's failure to engagein joint
interface planning with CLEC sufficiently before January 1, 1997, then Ameritech shal pay to CLEC as
liquidated damages an amount up to $10,000 per day, in the discretion of Commission, for each day of
deficiency after January 1, 1997.

ARTICLE XIX
GENERAL RESPONSIBILITIESOF THE PARTIES

X1X.1 Compliancewith Implementation Schedule. Each of Ameritech and CLEC shdl use
its best efforts to comply with the Implementation Schedule.

XIX.2 Compliance with Applicable Law. Each Party shdl comply at its own expense with al
goplicable federd, state, and locd dtatutes, laws, rules, regulations, codes, find and nonappeadble orders,
decisons, injunctions, judgments, awards and decrees (Applicable Laws) that reate to its obligations
under this Agreemen.
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X1X.3 Necessary Approvals. Each Paty shdl be responsblefor obtaining and keeping in effect
al approvas from, and rights granted by, governmenta authorities, building and property owners, other
cariers, and any other persons that may be required in connection with the performance of its obligations
under this Agreement. Each Party shal reasonably cooperate with the other Party in obtaining and
maintaining any required gpprovas and rights for which such Party isrespongble.

X1X.4 Environmental Hazards. Each Party will be solely respongble at it own expense for the
proper handling, storage, transport, trestment, disposa and use of adl Hazardous Substances by such Party
and its contractors and agents. (Hazar dous Substances) includes those substances (i) included within the
definition of hazardous substance, hazardous waste, hazardous materid, toxic substance, solid waste or
pollutant or contaminant under any Applicable Law and (ii) lised by any governmenta agency as a
hazardous substance.

XIX.5 Forecasting Requirements.

XIX.5.1 The Parties shdl exchange technica descriptions and forecasts of their
Interconnection and traffic requirements in sufficient detaill necessary to establish the Interconnections
required to assure traffic completion to and from dl Customersin their repective designated service aress.

XIX.5.2 Thirty (30) days &fter the Effective Date and each month during the term of this
Agreement, each Party shal provide the other Party with aralling, six (6) caendar-month, nonbinding
forecast of its traffic and volume requirements for the Interconnection, and Network Elements provided
under this Agreement, in the form and in such detail as agreed by the Parties. Notwithstanding Section
20.1.1, the Parties agree that each forecast provided under this Section 19.5.2 shdl be deemed
(Proprietary Information)under Article XX.

XIX.5.3 Inaddition to, and not in lieu of, the nonbinding forecasts required by Section
19.5.2, aPaty that is required pursuant to this Agreement to provide a forecadt (the (For ecast Provider)
or aParty that is entitled pursuant to this Agreement to receive aforecast (the (For ecast Recipient) with
respect to traffic and volume requirements for the services and Network Elements provided under this
Agreement may request that the other Party enter into negotiations to establish a forecast (a Binding
For ecast) that commits such Forecast Provider to purchase, and such Forecast Recipient to provide, a
gpecified volume to be utilized as set forth in such Binding Forecast. The Forecast Provider and Forecast
Recipient shdl negotiate the terms of such Binding Forecast in good faith and shdl include in such Binding
Forecast provisons regarding price, quantity, liability for falure to perform under a Binding Forecast and
any other terms desired by such Forecast Provider and Forecast Recipient. Notwithstanding Section
20.1.1, the Parties agree that each forecast provided under this Section 19.5.3 shdl be deemed
Proprietary Information under Article XX.

XIX.6 Certain Network Facilities. Each Party isindividualy responsible to provide facilities
within its network which are necessary for routing, transporting, measuring, and billing traffic from the other
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Party's network and for delivering such traffic to the other Party's network using industry standard format
and to terminate the traffic it receivesin that standard format to the proper address on its network. Such
facility shal be designed based upon the description and forecasts provided under Sections 19.5.1, 19.5.2
and, if applicable, 19.5.3. The Parties are each solely responsible for participation in and compliance with
nationa network plans, including The National Network Security Plan and The Emergency Preparedness
Han.

XIX.7 Traffic Management and Network Harm.

XI1X.7.1 Each Party may use protective network traffic management controls, such as
7-digit and 10-digit code gaps on traffic toward the other Party's network, when required to protect the
public-switched network from congestion due to facility failures, switch congestion or failure or focused
overload. Each Party shal immediately notify the other Party of any protective control action planned or
executed.

XI1X.7.2  Where the capability exids, originating or terminating traffic reroutes may be
implemented by ether Party to temporarily rdieve network congestion due to facility failures or aonormal
cdling patterns. Reroutes shdl not be used to circumvent normd trunk servicing. Expansgive controls shal
be used only when mutually agreed to by the Parties.

XIX.7.3 ThePatiesshdl cooperate and share pre-planning information regarding cross-
network cal-ins expected to generate large or focused temporary increasesin cal volumes, to prevent or
mitigate the impact of these events on the public-switched network.

XIX.7.4 Nether Party shdl use any product or service provided under this Agreement
or any other sarvice rdaed thereto or used in combination therewith in any manner that interfereswith any
person in the use of such person's Telecommunications Service, prevents any person from using its
Tdecommunicaions Savice, impairs the qudity of Tdecommunications Sarvice to other carriers or to ether
Party's Customers, causes eectricd hazards to ether Party's personnel, damage to ether Party's equipment
or mafunction of ether Party's billing equipment.

X1X.8 Insurance. At dl times during the term of this Agreement, each Party shdl keep and
maintain in force & such Party's expense dl insurance required by Applicable Law, generd lighility insurance
in the amount of at least $10,000,000 and worker's compensation insurance. Upon request from the other
Party, each Party shdl provide to the other Party evidence of such insurance (which may be provided
through a program of sef-insurance).

X1X.9 Labor Reations. Each Paty shdl be respongble for |abor reaions with its own
employees. Each Party agrees to notify the other Party as soon as practicable whenever such Party has
knowledge that alabor disoute concerning its employeesis ddaying or threstensto dday such Party'stimely
performance of its obligations under this Agreement and shdl endeavor to minimize impairment of service
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to the other Party (by using its management personne to perform work or by other means) in the event of
alabor dispute to the extent permitted by Applicable Law.

X1X.10 Good Faith Performance. Each Party shdl act in good faith in its performance under
this Agreement and, in each case in which a Party's consent or agreement is required or requested
hereunder, such Party shdl not unreasonably withhold or dday such consent or agreement, as the case may
be.

XIX.11 Responsbility to Customers. Each Paty issoley responsible to its Customersfor the
sarvicesit providesto such Customers.

X1X.12 Unnecessary Facilities No Paty shal congruct facilities which require another Party
to build unnecessary faclities.

XIX.13 Cooperation. The Parties shdl work cooperatively to minimize fraud associated with
third-number billed cdls, caling card calls, and any other services related to this Agreement.

X1X.14 NXX Code Administration. Each Party isresponsible for administering NXX codes
assgnedtoit.

XIX.15 LERGLigtings. Each Party isresponsble for obtaining Loca Exchange Routing Guide
(LERG) ligings of CLLI codes assigned to its switches.

X1X.16 LERG Use. Each Party shdl use the LERG published by Bellcore or its successor for
obtaining routing information and shdl provide dl required informetion to Bdllcore for maintaining the LERG
inatimdy manner.

X1X.17 Switch Programming. Each Party shdl program and updete its own Centrd Office
Switches and End Office Switches and network systems to recognize and route treffic to and from the other
Party's assigned NXX codes. Except as mutudly agreed or as otherwise expresdy defined in this
Agreement, neither Party shal impose any fees or charges on the other Party for such activities.

XIX.18 Transport Facilities. Each Party isresponsble for obtaining trangport facilities sufficient
to handle traffic between its network and the other Party’ s network. Each Party may provide the facilities
itself, order them through athird party, or order them from the other Party.
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ARTICLE XX
PROPRIETARY INFORMATION

XX.1 Définition of Proprietary Information.
XX.1.1Proprietary Information means

@ dl proprigtary or confidentid information of aParty (a Disclosing Party) induding
specifications, drawings, sketches, business information, forecasts, records
(including each Party's records regarding Performance Benchmarks), Customer
Proprietary Network Information, Customer Usage Data, audit information,
models, samples, data, system interfaces, computer programs and other software
and documentation thet is furnished or made available or otherwise disclosed to the
other Party or any of such other Party's Affiliates (individudly and collectively, a
Receiving Party) pursuant to this Agreement and, if written, is marked
(Confidentid) or (Proprietary) or by other smilar notice or if ora or visud, is
identified as (Confidentia) or (Proprietary) at the time of disclosure; and

(b) any portion of any notes, analyses, data, compilations, studies, interpretations or
other documents prepared by any Recealving Party to the extent the same contain,
reflect, are derived from, or are based upon, any of the information described in
subsection (@) above, unless such information contained or reflected in such notes,
andyses, ec. is so commingled with the Receiving Party's information that
disclosure could not possibly disclose the underlying proprietary or confidentia
information (such portions of such notes, analyses, etc.) referred to herein as
Derivative I nfor mation).

XX.1.2The Disdlosang Paty will useitsreasonable effortsto follow its cusomary practices
regarding the marking of tangible Proprietary Information as (confidentid), (proprietary) or other smilar
desgnation. The Parties agree that the designation in writing by the Disclosing Party that information is
confidentia or proprietary shal creete a presumption that such information is confidentia or proprietary to
the extent such designation is reasonable.

XX.1.3Notwithstanding the requirements of this Article XX, dl information relaing to the
Customers of a Party, including information that would conditute Customer Proprietary Network
Information of a Party pursuant to the Act and FCC rules and regulations, and Customer Usage Data,
whether disclosed by one Party to the other Party or otherwise acquired by a Party in the course of the
performance of this Agreement, shal be deemed (Proprietary Information.)
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XX.2 Disclosureand Use.
XX.2.1Each Recalving Party agrees that from and after the Effective Date:

@ al Proprietary Information communicated, whether before, on or after the Effective
Date, to it or any of its contractors, consultants or agents (Repr esentatives) in
connection with this Agreement shal be held in confidence to the same extent as
such Recalving Party holds its own confidentid information; provided that such
Receiving Party or Representative shall not use less than a reasonable sandard of
care in maintaining the confidentidity of such informetion;

(b) it will not, and it will not permit any of its employees, Affiliates or Representatives
to disclose such Proprietary Information to any third person;

() it will disclose Proprietary Information only to those of its employees, Affiliatesand
Representatives who have a need for it in connection with the use or provison of
services required to fulfill this Agreement; and

(d) it will, and will cause each of its employees, Affiliates and Representatives to use
such Proprietary Information only to perform its obligations under this Agreement
or to use services provided by the Disclosing Party hereunder and for no other
purpose, including its own marketing purposes.

XX.2.2 A Recelving Party may disclose Proprietary Information of a Disclosng Party to
its Representatives who need to know such information to perform their obligations under this Agreement;
provided that before disclosing any Proprietary Information to any Representative, such Party shdl notify
such Representative of such person's obligation to comply with this Agreement. Any Receiving Party so
disclosing Proprietary Information shal be responsible for any breach of this Agreement by any of its
Representatives and such Recelving Party agrees, a its sole expense, to use its reasonable efforts (including
court proceedings) to restrain its Representatives from any prohibited or unauthorized disclosure or use of
the Proprietary Information. Each Recelving Party making such disclosure shdl notify the Disclosing Party
as soon as possibleif it has knowledge of abreach of this Agreement in any materid respect. A Disclosing
Party shdl not disclose Proprietary Information directly to a Representative of the Receiving Party without
the prior written authorization of the Recalving Party.

XX.2.3Proprigtary Information shdl not be reproduced by any Recelving Party in any form
except to the extent (i) necessary to comply with the provisons of Section 20.3 and (ii) reasonably
necessary to perform its obligations under this Agreement.  All such reproductions shall bear the same
copyright and proprietary rights notices as are contained in or on the origind.
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XX.2.4This Section 20.2 shdl not goply to any Proprietary Information which the
Receiving Party can establish to have:

@ been disclosed by the Recelving Party with the Disclosing Party's prior written
consent;

(b) become generdly available to the public other than as aresult of disclosure by a
Recalving Paty;,

(© been independently developed by a Receiving Party by an individud who has not
had knowledge of or direct or indirect access to such Proprietary Information;

(d) been rightfully obtained by the Recelving Party from a third person without
knowledge that such third person is obligated to protect its confidentidity; provided
that such Receiving Paty has exercissed commercidly reasonable efforts to
determine whether such third person has any such obligation; or

(e been obligated to be produced or disclosed by Applicable Law; provided that such
production or disclosure shal have been made in accordance with Section 20.3.

XX.3 Government Disclosure.

XX.3.11f aRecaving Party desiresto disclose or provide to the Commission, the FCC or
any other governmentd authority any Proprietary Information of the Disclosing Party, such Recelving Party
shdl, prior to and as a condition of such disclosure, (i) provide the Disclosing Party with written notice and
the form of such proposed disclosure as soon as possible but in any event early enough to dlow the
Disclosing Party to protect its interests in the Proprietary Information to be disclosed and (ji) attempt to
obtain in accordance with the gpplicable procedures of the intended recipient of such Proprietary
Information an order, gppropriate protective relief or other reliable assurance that confidentia treatment
shall be accorded to such Proprietary Information.

XX.3.21f aRecaving Party is required by any governmentd authority or by Applicable
Law to disclose any Proprietary Information, then such Receiving Party shdl provide the Disclosing Party
with written notice of such requirement as soon as possible and prior to such disclosure. Upon receipt of
written notice of the requirement to disclose Proprietary Information, the Disclosing Party, at its expense,
may then either seek appropriate protective rdief in advance of such requirement to prevent al or part of
such disclosure or waive the Receiving Party's compliance with this Section 20.3 with repect to dl or part
of such requirement.

XX.3.3The Recaiving Paty shdl use dl commercidly reasonable efforts to cooperate with
the Disclosng Party in attempting to obtain any protective relief which such Disclosing Party chooses to
seek pursuant to this Section 20.3. In the absence of such rdidf, if the Recaiving Party islegdly compeled
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to disclose any Proprietary Information, then the Recalving Party shdl exercise dl commercidly reasoneble
efforts to preserve the confidentidity of the Proprietary Information, including cooperating with the
Disclosing Party to obtain an appropriate order or other reliable assurance that confidentia treatment will
be accorded the Proprietary Information.

XX.4 Ownership.

XX.4.1All Proprietary Information, other than Derivative Information, shal remain the
property of the Disclosing Party, and dl documents or other tangible media delivered to the Receiving Party
that embody such Proprietary Information shdl be, at the option of the Disclosng Party, either promptly
returned to Disclosing Party or destroyed, except as otherwise may be required from time to time by
Applicable Law (in which case the use and disclosure of such Proprietary Information will continue to be
subject to this Agreement), upon the earlier of (i) the date on which the Receiving Party's need for it has
expired and (ii) the expiration or termination of this Agreement (including any gpplicable Trangtion Period).

XX.4.2 At the request of the Disclosing Party, any Derivative Information shdl be, a the
option of the Receiving Party, either promptly returned to the Disclosing Party or destroyed, except as
otherwise may be required from time to time by Applicable Law (in which case the use and disclosure of
such Proprietary Information will continue to be subject to this Agreement), upon the earlier of (i) the date
on which the Recalving Party's need for it has expired and (ii) the expiraion or termination of this
Agreement (including any applicable Trangtion Period).

XX.4.3 The Recelving Party may a any time either return to the Disclosing Party or destroy
Proprietary Information.

XX.4.41f destroyed, dl copies shdl be destroyed and upon the written request of the
Disclosing Party, the Receiving Party shdl provide to the Disclosing Party written certification of such
destruction. The destruction or return of Proprietary Information shal not relieve any Recelving Party of
its obligation to treat such Proprietary Information in the manner required by this Agreement.

ARTICLE XXI
TERM AND TERMINATION

XXI.1 Term. Theinitid term of this Agreement shal expire on January 14, 2002 (the I nitial
Term) which shal commence on the Effective Date. Upon expiration of the Initid Term, this Agreement
shdl automaticaly be renewed for additiona one (1)-year periods (each, aRenewal Term) unless a Paty
deliversto the other Party written notice of termination of this Agreement a least one hundred twenty (120)
days prior to the expiration of the Initid Term or a Renewd Term.
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XXI.2 Renegotiation of Pricesand Terms.

XXI.21 Renegotiation of Prices. Notwithstanding anything to the contrary contained
herein, ether Party may require negotiations of one or more of the rates, prices, and charges of the services
to be provided under this Agreement to be effective on the date three (3) years after the Effective Date (the
Price Renegotiation Date). Such negotiations shal be requested by delivery of written notice at least
one-hundred twenty (120) days prior to the Price Renegotiation Date. In addition, if negotiations are
required by a Party, the other Party may include as part of the negotiations any other rates, prices and
charges of this Agreement which relate to those the other Party has requested be negotiated. If the Parties
are unable to satifactorily negotiate such rates, prices and charges within ninety (90) days of such written
notice, the procedures set forth in Section 21.2.3 shdl be followed.

XX1.2.2 Renegotiation of Terms. Notwithstanding anything to the contrary contained
herein, either Party may require negotiations of one or more of the rates, prices, charges, terms and
conditions of the servicesto be provided under this Agreement effective upon expiration of the Initid Term
or any Renewd Term. Such negotiations shdl be requested by delivery of written notice at least one
hundred twenty (120) days prior to the expiration of such Initiad Term or Renewa Term. In addition, if
negotiations are required by a Party, the other Party may include as part of the negatiations any other rates,
prices, charges, terms, and conditions of this Agreement which relate to those the other Party has requested
be negoatiated. If the Parties are unable to satisfactorily negotiate such new rates, prices, charges, terms or
conditions within ninety (90) days of such written notice, the procedures set forth in Section 21.2.3 shdll
be followed.

XX1.2.3 Resolution of Unsatisfactory Negotiations. If the Parties are unable to
satisfactorily negotiate rates, prices, charges, terms and conditions pursuant to Sections 21.2.1 or 21.2.2,
either Party may petition the Commission or take such other action as may be necessary to establish
gopropriate terms. I prior to the (i) Price Renegotiation Date, if pursuant to Section 21.2.1 or (ii)
applicable expiration date, if pursuant to Section 21.2.2, the Parties are unable to mutudly agree on such
new prices or terms or the Commission does not issue its order, the Parties agree that the rates, prices,
charges and/or terms ultimately ordered by such Commission or negotiated by the Parties shdl be effective
retroactive to such Price Renegotiation Date or expiration date, as the case may be.

XXI1.3 Default. When aParty bdieves that the other Party isin violation of a materia term or
condition of this Agreement (Defaulting Party), it shal provide written notice to such Defaulting Party of
such violation prior to commencing the dispute resolution procedures set forth in Section 28.3 and it shdll
be resolved in accordance with the procedures established in Section 28.3.
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XXI.4 Trangtional Support.

XX1.4.1 Intheevent of the termination or expiration of this Agreement for any reason,
each Party agrees to maintain the level and qudity of services till being provided by it as of the date of
termination or expiration of this Agreement (Transition Date), and to cooperate reasonably in an orderly
and efficient trandtion to a successor provider.

XXI1.4.2 Each Party agrees(i) to furnish services during aperiod for up to one (1) year
(or such longer period as may be agreed by the Parties) after the Trangition Date (Transtion Period) on
terms and conditions and at charges that are the same as those in effect upon the Trangtion Date, and (ii)
to enter into an agreement with the other Party for a trangition plan that specifies the nature, extent, and
schedule of the services to be provided during such Transtion Period. During the Trangtion Period,
Ameritech and CLEC will cooperate in good faith to effect an orderly trandtion of service under this
Agreement. Ameritech and CLEC agree to exercise thair respective reasonable efforts to avoid or minimize
service disruptions or degradation in services during such trangtion.

XX1.5 Payment Upon Expiration or Termination. In the case of the expiration or termination
of this Agreement for any reason, each of the Parties shdl be entitled to payment for al services performed
and expenses accrued or incurred prior to such expiration or termination; provided that a Party is entitled
to recover such expenses under the provisons of this Agreemen.

ARTICLE XXII
DISCLAIMER OF REPRESENTATIONS AND WARRANTIES

EXCEPT ASEXPRESSLY PROVIDED UNDER THISAGREEMENT, NO PARTY MAKES
OR RECEIVESANY WARRANTY, EXPRESS, IMPLIED OR STATUTORY, WITH RESPECT TO
THE SERVICES, FUNCTIONS AND PRODUCTSIT PROVIDES OR ISCONTEMPLATED TO
PROVIDE UNDER THIS AGREEMENT AND EACH PARTY DISCLAIMS THE IMPLIED
WARRANTIES OF MERCHANTABILITY AND/OR OF FITNESS FOR A PARTICULAR
PURPOSE.

ARTICLE XXI11
CANCELLATION CHARGES

Except as provided in Sections 9.1.3 and 19.5.3, pursuant to a Bona Fide Request or as
otherwise provided in any applicable tariff or contract referenced herein, cancellation charges shdl not be

imposed upon, or payable by, either Party.
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ARTICLE XXIV
SEVERABILITY

XXIV.1 Severability. If any provison of this Agreement shdl be held to beillegd, invalid or
unenforceable, each Party agrees that such provision shdl be enforced to the maximum extent permissible
S0 asto effect theintent of the Parties, and the vaidity, legdity and enforceahility of the remaning provisons
of this Agreement shdl not in any way be affected or impaired thereby. If necessary to effect the intent of
the Parties, the Parties shdl negotiate in good faith to amend this Agreement to replace the unenforceable
language with enforcesble language that reflects such intent as closdy as possible.

XXI1V.2 Non-Contravention of Laws. Nothing in this Agreement shal be congtrued as requiring
or permitting either Party to contravene any mandatory requirement of Applicable Law.

ARTICLE XXV
INDEMNIFICATION

XXV.1 General Indemnity Rights. Subject to Section 25.2, each Party (the Indemnifying
Party) shdl defend and indemnify the other Party, its officers, directors, employees and permitted assignees
(cdllectively, the Indemnified Party) and hold such Indemnified Party harmless against

@ any Lossto athird person arigng out of: the negligent acts or omissions, or willful
misconduct ("Fault™) by such Indemnifying Party or the Fault of its employees,
agents and subcontractors; provided, however, that (1) with respect to employees
or agents of the Indemnifying Party, such Fault occurs while performing within the
scope of thelr employment, (2) with respect to subcontractors of the Indemnifying
Party, such Fault occurs in the course of performing duties of the subcontractor
under its subcontract with the Indemnifying Party, and (3) with respect to the Fault
of employees or agents of such subcontractor, such Fault occurs while performing
within the scope of their employment by the subcontractor with respect to such
duties of the subcontractor under the subcontract;

(b) any Loss aisng from such Indemnifying Party's use of services offered under this
Agreement, involving pending or threstened clams, actions, proceedings or suits
(" Claims"), dams for libe, dander, invason of privacy, or infringement of
Intellectual  Property rights aisng from the Indemnifying Paty’'s own
communications or the communications of such Indemnifying Party’ s cusomers;

(© any Loss arising from Clamsfor actud or aleged infringement of any Intellectua
Property right of a third person to the extent that such Loss arises from an
Indemnified Partys or an Indemnified Patys Customer's use of a service
provided under this Agreement; provided, however, that an Indemnifying Party's
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obligation to defend and indemnify the Indemnified Party shal nat apply in the case
of (i) (A) any use by an Indemnified Party of a service (or eement thereof) in
combination with eements, services or systems supplied by the Indemnified Party
or persons other than the Indemnifying Party or (B) where an Indemnified Party or
its Customer modifies or directs the Indemnifying Party to modify such service and
(i) no infringement would have occurred without such combined use or
modification;

(d) any and dl pendtiesimposed upon the Indemnifying Party's failure to comply with
the Communications Assstance to Law Enforcement Act of 1994 (CALEA) and,
at the sole cost and expense of the Indemnifying Party, any
amounts necessary to modify or replace any equipment, facilities or services
provided to the Indemnified Party under this Agreement to ensure that such
equipment, fadilities and services fully comply with CALEA; and

(e any Loss aigng from such Indemnifying Party's fallure to comply with Applicable
Law.

XXV.2 Limitation on Liquidated Damages. Notwithstanding anything to the contrary
contaned herein, in no event shdl an Indemnifying Party have an obligation to indemnify, defend, hold the
Indemnified Party harmless or reimburse the Indemnified Party or its Customers for any Loss arising out
of aClam for liquidated damages asserted againg such Indemnified Party.

XXV.3 Indemnification Procedures. Whenever aClam shdl arise for indemnification under
thisArticle XXV, the rdlevant Indemnified Party, as gppropriate, shal promptly notify the Indemnifying
Party and request the Indemnifying Party to defend the same. Fallure to so notify the Indemnifying Party
shdl not rdieve the Indemnifying Party of any liability that the Indemnifying Party might have, except to the
extent that such fallure prgudices the Indemnifying Party's ability to defend such Clam. The Indemnifying
Party shdl have the right to defend againgt such lighility or assertion in which event the Indemnifying Party
shdl give written notice to the Indemnified Party of acceptance of the defense of such Clam and the identity
of counsd sdlected by the Indemnifying Party. Until such time as Indemnifying Party provides such written
notice of acceptance of the defense of such Claim, the Indemnified Party shall defend such Claim, & the
expense of the Indemnifying Party, subject to any right of the Indemnifying Party, to seek rembursement
for the cogts of such defensein the event that it is determined that Indemnifying Party had no obligetion to
indemnify the Indemnified Party for such Clam. The Indemnifying Party shdl have exdusve right to control
and conduct the defense and settlement of any such Claims subject to consultation with the Indemnified
Party. The Indemnifying Party shdl not be ligble for any settlement by the Indemnified Party unless such
Indemnifying Party has gpproved such settlement in advance and agrees to be bound by the agreement
incorporaing such satlement. At any time, an Indemnified Party shdl have the right to refuse a compromise
or settlement and, at such refusing Party's cogt, to take over such defense; provided that in such event the
Indemnifying Party shdl not be responsible for, nor shdl it be obligated to indemnify the rlevant Indemnified
Party againg, any codt or lighility in excess of such refused compromise or settlement. With respect to any
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defense accepted by the Indemnifying Party, the relevant Indemnified Party shal be entitled to participate
with the Indemnifying Party in such defense if the Claim requests equitable relief or other relief that could
affect the rights of the Indemnified Party and adso shdl be entitled to employ separate counsdl for such
defense a such Indemnified Party's expense. If the Indemnifying Party does not accept the defense of any
indemnified Claim as provided above, the rdevant Indemnified Party shal have the right to employ counsdl
for such defense at the expense of the Indemnifying Party. Each Party agreesto cooperate and to cause
its employees and agents to cooperate with the other Party in the defense of any such Claim and the rdevant
records of each Party shdl be available to the other Party with respect to any such defense, subject to the
redrictions and limitations set forth in Article XX.

ARTICLE XXVI
LIMITATION OF LIABILITY

XXVI.1 Limited Responsbility. Each Party shdl be respongble only for service(s) and
facility(ies) which are provided by that Party, its authorized agents, subcontractors, or others retained by
such parties, and neither Party shdl bear any responsihility for the services and facilities provided by the
other Party, its Affiliates, agents, subcontractors, or other persons retained by such parties. No Party shdl
be liable for any act or omisson of another Telecommunications Carrier (other than an Affiliate) providing
aportion of aservice.

XXVI.2 Apportionment of Fault. Inthe case of any Loss arising from the negligence or willful
misconduct of both Parties, each Party shdl bear, and its obligation shdl be limited to, that portion of the
resulting expense caused by its negligence or misconduct or the negligence or misconduct of such Party's
Affiliates, agents, contractors or other persons acting in concert withiit.

XXVI1.3 Limitation of Damages. Except for indemnity obligations under Article XXV,
Ameritech's liability to CLEC for any Loss resulting from any and dl causes shdl be as follows:

a) Except for Ameritech's willful misconduct, with respect to any Clam for any Loss
associated with the ingtdlation, provision, termination, maintenance, repair, or restoration
of anindividua Network Element or Combination provided for a specific CLEC Cugtomer,
Ameritech's liability shal be limited to the greater of: (i) the total amount that is or would
have been charged to CLEC for the service or function not performed or improperly
performed and (ii) the amount Ameritech would have been lidble to its Customer if the
Resdle Service was provided directly to its Customer; and

b) For dl other Claims, including any Claims resulting from the failure of Ameritech to meet
its parity obligations under this Agreement, CLEC shall be entitled to recover its proven
damages, subject to the limitations of Section 26.5.

XXVI.4 Limitations in Tariffs. Each Paty shdl, to the maximum extent permitted by
Applicable Law, providein its tariffs and contracts with its Customers thet reae to any Tdecommunications
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Service or Network Element provided or contemplated under this Agreement, that in no case shdl such
Party or any of its agents, contractors or other persons retained by such parties be liable to any Customer
for any Consequential Damages (as defined in Section 26.5 below). If a Party breaches its obligations
under thisSection 26.4, the breaching Party shdl be ligble to the nonbreaching Party for any and dl Losses
resulting from such breach, including the indemnification of and/or reimbursement for Losses arising from
Clams by and from such breaching Party's Customers, to the extent such Losses would have been limited
had the tariff or contract provisons referenced above in this Section been included.

XXVI.5 Consegquential Damages. Inno event shdl either Party have any liability whatsoever
to the other Party for any indirect, specid, consequentid, incidenta or punitive damages, including loss of
anticipated profits or revenue or other economic loss in connection with or arising from anything said,
omitted or done hereunder (collectively, Consequential Damages), even if the other Party has been
advised of the possibility of such damages; provided that the foregoing shdl not limit (i) a Party's obligation
under Section 25.1 to indemnify, defend and hold the other Party harmless againgt any amounts payable
to a third person, including any losses, codts, fines, pendties, crimina or civil judgments or settlements,
expenses (induding atorneys fees) and Consequentid Damages of such third person or (i) aParty'sliability
to the other for willful or intentiona misconduct.

XXVI.6 Remedies. Except asexpresdy provided herein, no remedy sat forth in this Agreement
isintended to be exdusve and each and every remedy shdl be cumulative and in addition to any other rights
or remedies now or hereafter existing under gpplicable law or otherwise.

ARTICLE XXVII
BILLING

XXVII.1Billing.

XXVI1.1.1 Each Party will bill dl applicable charges, at the rates set forth herein, in the
Pricing Schedule and as st forth in gpplicable tariffs or contracts referenced herein, for the services
provided by that Party to the other Party in accordance with this Article XXV11 and the Implementation
Pan.

XXVI1.1.2 The Parties agree that in order to ensure the proper performance and integrity
of the entire billing process, each Party will be responsible and accountable for transmitting to the other
Party an accurate and current bill. Each Party agreesto implement control mechanisms and procedures to
render a bill that accurately reflects the services ordered and used by the other Party.

XXVI11.2 Recording. To the extent technically feasible, the Parties shdl record dl available call
detall information associated with cals originated or terminated to the other Party, in accordance with the
Implementation Plan and as specificdly required herein.
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XXVI1.3 Payment Of Charges. Subject to the terms of this Agreement, CLEC and Ameritech
will pay each other within forty-five (45) caendar days from the date of an invoice (the Bill Due Date).
If the Bill Due Dateis on aday other than aBusiness Day, payment will be made on the next Business Day.
Payments shdl be made in U.S. Dollars via dectronic funds transfer (EFT) to the other Party’s bank
account. Within thirty (30) days of the Effective Date, the Parties shal provide each other the name and
address of its bank, its account and routing number and to whom payments should be made payable. If
such banking information changes, each Party shadl provide the other Party at least Sixty (60) days written
notice of the change and such notice shdl include the new banking information. If a Party receives multiple
invoices which are payable on the same date, such Party may remit one payment for the sum of al amounts
payable to the other Party’ s bank. Each Party shal provide the other Party with a contact person for the

handling of payment questions or problems.

XXVI1.4Late Payment Charges. If ether Party fails to remit payment for any charges for
sarvices by the Bill Due Date, or if a payment or any portion of a payment isreceived by either Party after
the Bill Due Date, or if a payment or any portion of a payment is received in funds which are not
immediady available to the other Party as of the Bill Due Date, then a late payment pendty shdl be
assessed. The portion of the payment not received by the Bill Due Date shal accrue interest as provided
in Section 27.6. In no event, however, shdl interest be assessed on any previoudy assessed late payment
charges.

XXVI1.5Adjusments.

XXVI1.5.1A Paty shdl promptly reimburse or credit the other Party for any charges that
should not have been billed to the other Party as provided in this Agreement. Such reimbursements shall
be st forth in the appropriate section of the invoice.

XXVI1.5.2A Paty shdl hill the other Party for any charges that should have been billed
to the other Party as provided in this Agreement, but have not been billed to the other Party (Under billed
Char ges); provided, however, that, except as provided in Article XXV, the Billing Party shdl not hill
for Underbilled Charges which were incurred more than one (1) year prior to the dete that the Billing Party
trangmits abill for any Underbilled Charges. Notwithstanding the foregoing, CLEC shdl not be liable for
any Underbilled Charges for which Customer Usage Datawas not furnished by Ameritech to CLEC within
ten (10) months of the date such usage was incurred.

XXVI1.6 Interest on Unpaid Amounts. Except as otherwise provided in Sections 6.2.5 and
6.2.6, any undisputed amounts not paid when due shall accrue interest from the date such amounts were
due at the lesser of (i) one and one-haf percent (1?%) per month or (i) the highest rate of interest that may
be charged under Applicable Law, compounded daily from the number of days from the Bill Due Date to
and including the date that payment is actualy made.
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ARTICLE XXVI11
AUDIT RIGHTS, DISPUTED AMOUNTS
AND DISPUTE RESOLUTION

XXVI11.1Audit Rights.

XXVIII.1.1 Subject to the redtrictions set forth in Article XX and except as may be
otherwise specificdly provided in this Agreement, a Party (Auditing Party) may audit the other
Party's (Audited Party) books, records, data and other documents, as provided herein, once each
Contract Y ear for the purpose of evauating the accuracy of Audited Party's billing and invoicing. The scope
of the audit shal be limited to the services provided and purchased by the Parties and the associated
charges, books, records, data and other documents relating thereto for the period which isthe shorter of
(i) the period subsequent to the last day of the period covered by the Audit which was last performed (or
if no audit has been performed, the Effective Date) and (ii) the twenty-four (24) month period immediately
preceding the date the Audited Party received notice of such requested audit. Such audit shall begin no
fewer than thirty (30) days after Audited Party recelves a written notice requesting an audit and shal be
completed no later than thirty (30) days after the start of such audit. Such audit shall be conducted by an
independent auditor acceptable to both Parties. The Parties shall sdect an auditor by the thirtieth day
following Audited Party's receipt of a written audit notice. Auditing Party shal cause the independent
auditor to execute a nondisclosure agreement in aform agreed upon by the Parties. Notwithstanding the
foregoing, an Auditing Party may audit Audited Party’s books, records and documents more than once
during any Contract Year if the previous audit found previoudy uncorrected net variances or errors in
invoices in Audited Party’s favor with an aggregate value of at least two percent (2%) of the amounts
payable by Auditing Party for audited services provided during the period covered by the audit.

XXVIII.1.2 Each audit shall be mnducted on the premises of Audited Party during
norma business hours. Audited Party shal cooperate fully in any such audit, providing the independent
auditor reasonable access to any and all appropriate Audited Party employees and books, records and
other documents reasonably necessary to assess the accuracy of Audited Party'sbills. No Party shdl have
access to the data of the other Party, but shdl rely upon summary results provided by the independent
auditor. Audited Party may redact from the books, records and other documents provided to the
independent auditor any confidential Audited Party information that reveds the identity of other Customers
of Audited Party. Each Party shal maintain reports, records and data relevant to the billing of any services
that are the subject matter of this Agreement for a period of not less than twenty-four (24) months after
cregtion thereof, unless alonger period isrequired by Applicable Law.

XXVIII.1.3 If any audit confirms any undercharge or overcharge, then Audited Party shdll

(i) for any overpayment promptly correct any hilling error, including making refund of any overpayment by

Auditing Party in the form of a credit on the invoice for the firgt full billing cyde after the Parties have agreed

upon the accuracy of the audit results and (i) for any undercharge caused by the actions of or fallure to act

by the Audited Party, immediately compensate Auditing Party for such undercharge, in each case with

interest at the lesser of (X) one and one-haf (1? %) percent per month and (y) the highest rate of interest
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that may be charged under Applicable Law, compounded daily, for the number of days from the date on
which such undercharge or overcharge originated until the date on which such credit isissued or payment
ismade and available, asthe case may be. Notwithgtanding the foregoing, CLEC shdl not be ligble for any
Underbilled Charges for which Customer Usage Datawas not furnished by Ameritech to CLEC within ten
(20) months of the date such usage was incurred.

XXVIII.1.4 Audits shdl be a Auditing Party's expense, subject to reimbursement by
Audited Party in the event that an audit finds, and the Parties subsequently verify, adjustment in the charges
or in any invoice paid or payable by Auditing Party hereunder by an amount that is, on an annudized basis,
greater than two percent (2%) of the aggregate charges for the audited services during the period covered
by the audit.

XXVIII.1.5 Any Disputes concerning audit results shdl be referred to the Parties
respective responsible personne for informa resolution. If these individuas cannot resolve the Dispute
within thirty (30) days of the referrd, ether Party may request in writing that an additiona audit shal be
conducted by an independent auditor acceptable to both Parties, subject to the requirements set out in
Section 28.1.1. Any additiona audit shal be at the requesting Party's expense.

XXVI11.2 Disputed Amounts.

XXVIII.2.1 If any portion of an amount due to a Party (the Billing Party) under this
Agreement is subject to a bona fide dispute between the Parties, the Party billed (the Non-Paying Party)
ghdl, prior to the Bill Due Date, give written notice to the Billing Party of the amountsit disputes (Disputed
Amounts) and include in such written notice the specific detalls and reasons for disputing each item;
provided, however, a falure to provide such notice by that date shal not preclude a Party from
subsequently chdlenging billed charges. The Non-Paying Party shdl pay when due dl undisputed amounts
to the Billing Party. Notwithstanding the foregoing, except as provided in Section 28.1, a Party shall be
entitled to dispute only those charges for which the Bill Due Date was within the immediately preceding
twelve (12) months of the date on which the other Party received notice of such Disputed Amounts.

XXVIII.2.2 If the Non-Paying Party disputes a charge and does not pay such Disputed
Amounts by the Bill Due Date, such Disputed Amounts shdl be subject to late payment charges as st forth
in Section 27.4. If the Non-Paying Party disputes charges and the dispute is resolved in favor of such
Non-Paying Party, the Billing Party shdl credit the invoice of the Non-Paying Party for the amount of the
Disputed Amounts aong with any applicable late payment charges assessed no later than the second Bill
Due Date after the resolution of the Dispute. Accordingly, if a Non-Paying Party disputes charges and the
disoute is resolved in favor of the Billing Party, the Non-Paying Party shdl pay the Billing Party the amount
of the Disputed Amounts and any associated late payment charges assessed no later than the second Bill
Due Date after the resolution of the Dispute. In no event, however, shal any late payment charges be
assessed on any previoudy assessed late payment charges.
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XXVIII.2.3 If the Parties are unable to resolve the issues related to the Disputed
Amountsin the norma course of busness within sixty (60) days after ddivery to the Billing Party of notice
of the Disputed Amounts, each of the Parties shal appoint a designated representative who has authority
to settle the Dispute and who is a a higher level of management than the persons with direct respongibility
for adminidration of this Agreement. The designated representatives shal meet as often as they reasonably
deem necessary in order to discuss the Digpute and negotiate in good faith in an effort to resolve such
Dispute.  The specific format for such discussons will be left to the discretion of the designated
representatives, however dl reasonable requests for relevant information made by one Party to the other
Party shall be honored.

XXVIII.2.4 If the Parties are unable to resolve issues related to the Disputed Amounts
within forty-five (45) days after the Parties appointment of designated representatives pursuant to Section
28.3, then ether Party may file acomplaint with the Commission to resolve such issues or proceed with any
other remedy pursuant to law or equity. The Commisson or the FCC may direct payment of any or dl
Disputed Amounts (including any accrued interest) thereon or additional amounts awarded plus gpplicable
late fees, to be paid to ether Party.

XXVIII.2.5 The Parties agree thet dl negotiations pursuant to this Section 28.2 shdl
remain confidentia in accordance with Article XX and shal be treated as compromise and settlement
negotiations for purposes of the Federa Rules of Evidence and state rules of evidence.

XXVII1.3 Dispute Escalation and Resolution. Except as otherwise provided herein, any
disoute, controversy or clam (individualy and collectively, a Dispute) arisng under this Agreement shall
be resolved in accordance with the procedures set forth in this Section 28.3. In the event of a Dispute
between the Parties relaing to this Agreement and upon the written request of either Party, each of the
Parties shall gppoint a designated representative who has authority to settle the Dispute and who is at a
higher level of management than the persons with direct responsibility for adminigtration of this Agreement.

The designated representatives shal meet as often as they reasonably deem necessary in order to discuss
the Dispute and negotiate in good faith in an effort to resolve such Dispute. The specific format for such
discussons will be left to the discretion of the desgnated representatives, however, al reasonable requests
for relevant information made by one Party to the other Party shall be honored. If the Parties are unable
to resolve issues related to a Dispute within thirty (30) days after the Parties gppointment of designated
representatives as set forth above, the Parties shdl attempt in good faith to address any default or resolve
any Dispute according to the rules, guidelines or regulations of the Commisson. Notwithstanding the
foregoing, in no event shal the Parties permit the pending of a Dispute to disrupt service to any CLEC
Customer or Ameritech Customer.

XXVI111.4 Equitable Relief. Notwithstanding the foregoing, this Article XXVI11 shdl not be
congtrued to prevent ether Party from seeking and obtaining temporary equitable remedies, including
temporary restraining orders, if, inits judgment, such action is necessary to avoid irreparable harm. Despite
any such action, the Parties will continue to participate in good faith in the dispute resolution procedures
described inthis Article XXVI11.

84

6187089.2 52500 1608C 96252093



ARTICLE XXIX
REGULATORY APPROVAL

XX1X.1 Commisson Approval.

The Parties underdand and agree that this Agreement will be filed with the Commission for
goprova by such Commission (or the FCC if the Commission fallsto act) pursuant to Section 252 of the
Act. Each Party agreesthat this Agreement is satisfactory to them as an agreement under Sections 251 and
252 of the Act. Each Party agreesto fully support approvd of this Agreement by the Commission (or the
FCC) under Section 252 of the Act without modification; provided, however, that each Party may exercise
its right to judicia review under Section 252(€)(6) of the Act, or any other avallable remedy a law or
equity, with respect to any matter included herein by arbitration under the Act over the objection of such
Party. If the Commission, the FCC or any court rejects any portion of this Agreement, the Parties agree
to meet and negotiate in good faith to arrive at a mutualy acceptable modification of the rejected portion
and related provisons, provided that such rgected portion shal not affect the vaidity of the remainder of
this Agreement. The Parties acknowledge that nothing in this Agreement shdl limit a Party's ability,
independent of such Party's agreement to support and participate in the approva of this Agreement, to
assart public policy issuesrelating to the Act.

XX1X.2 Tariffs. If @ther Party isrequired by any governmentd authority to file atariff or make
another amilar filing to implement any provison of this Agreement (other than atariff filed by a Party that
generdly relates to one or more services provided under this Agreement but not specificaly to CLEC or
Ameritech) (an Ameritech/CLEC Interconnect Tariff), such Party shdl (i) consult with the other Party
reasonably in advance of such filing about the form and substance of such Ameritech/CLEC Interconnect
Taiff, (ii) provide to such other Party its proposed Ameritech/CLEC Interconnect Tariff and obtain such
other Party's agreement on the form and substance of such Ameritech/CLEC Interconnect Tariff prior to
such filing, and (iii) take al steps reasonably necessary to ensure that such Ameritech/CLEC Interconnect
Taiff or other filing imposes obligations upon such Party that are as close as possible to those provided in
this Agreement and preserves for such other Party the full benefit of the rights otherwise provided in this
Agreement. If, subsequent to the effective date of any such Ameritech/CLEC Interconnect Tariff, a Party
isno longer required to file tariffs with the Commission or the FCC, ether generdly or for specific services,
the Parties agree to modify this Agreement to reflect herein the rlevant and condstent terms and condiitions
of such Ameritech/CLEC Interconnect Taiffs as of the date on which the requirement to file such
Ameritech/CLEC Interconnect Tariffs was lifted. Nothing in this Section 29.2 shdl be construed to grant
aParty any right to review any taiff filing of the other Party other than the Ameritect/CLEC Interconnection
Taiff, other than as provided under Applicable Law.

XXIX.3 Amendment or Other Changesto the Act; Reservation of Rights. The Parties
acknowledge that the repective rights and obligations of each Party as st forth in this Agreement are based
on the text of the Act and the rules and regulaions promulgated thereunder by the FCC and the
Commisson as of the Effective Date. In the event of any amendment of the Act, or any fina and
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nonapped able legidative, regulatory, judicid order, rule or regulation or other legd action that revises or
reverses the Act, the FCC's Firgt Report and Order in CC Docket Nos. 96-98 and 95-185 or any
goplicable Commisson order or arbitration award purporting to goply the provisons of the Act (individudly
and collectively, an Amendment to the Act), either Party may by providing written notice to the other
Party require that the affected provisions be renegotiated in good faith and this Agreement be amended
accordingly to reflect the pricing, terms and conditions of each such Amendment to the Act relating to any
of the provisonsin this Agreement. If any such amendment to this Agreement affects any rates or charges
of the services provided hereunder, each Party reservesits rights and remedies with respect to the collection
of such rates or charges on aretroactive bas's, including the right to seek a surcharge before the applicable
regulatory authority.

XX1X.4 Regulatory Changes. If any find and nongppedable legidative, regulatory, judicid or
other lega action (other than an Amendment to the Act, which is provided for in Section 29.3) materidly
afectsthe aility of aParty to perform any materid obligation under this Agreement, a Party may, on thirty
(30) days written notice (delivered not later than thirty (30) days following the date on which such action
has become legally binding and has otherwise become find and nonappedadle), require that the affected
provision(s) be renegotiated, and the Parties shdl renegotiate in good faith such mutually acceptable new
provision(s) as may be required; provided that such affected provisons shdl not affect the vdidity of the
remainder of this Agreement.

XXIX.5 Proxy Rates. In the event the initid rates under this Agreement are proxy rates
established by the FCC or the Commission, the Parties are to subgtitute rates later established by the FCC
or Commission under procedures consstent with the Act and any Order of the FCC or Commission.

ARTICLE XXX
MISCELLANEOUS

XXX.1 Authorization.

XXX.1.1 CLEC isacorporation duly organized, vaidly exising and in good standing under
the laws of the State of Illinois and has full power and authority to execute and ddiver this Agreement and
to perform its obligations hereunder. CLEC represents and warrants to Ameritech that it has been certified
as an LEC by the Commission and is authorized to provide in the State of Delaware the services it has
contracted to provide herein.

XXX.2 Desgnation of Affiliate. Each Party may without the consent of the other Party fulfill
its obligations under this Agreement by itself or may cause its Affiliates to take some or dl of such actions
to fulfill such obligations. Upon such desgnation, the Affiliate shal become aprimary obligor hereunder with
respect to the delegated meatter, but such designation shdl not relieve the designating Party of its obligations
as primary obligor hereunder. Any Party which dects to perform its obligations through an Affiliate shdl
cause its Affiliate to take al action necessary for the performance hereunder of such Partys obligations.
Each Party represents and warrants thet if an obligation under this Agreement is to be performed by an
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Affiliate, such Party has the authority to cause such Affiliate to perform such obligation and such Affiliate
will have the resources required to accomplish the delegated performance.

All of the benefits to be provided hereunder for Ameritech or CLEC, as the case may be,
will be provided to its Affiliates if and to the extent that Ameritech or CLEC desire to conduct their
respective business operations contemplated hereunder through Affiliates, provided that any such Affiliate
iseligible to reques, or obligated to provide, services in accordance with Sections 251 and 252 of the Act.

XXX.3 Subcontracting. Either Party may subcontract the performance of its obligation under
this Agreement without the prior written consent of the other Party; provided, however, that the Party
subcontracting such obligation shal remain fully responsible for the performance of such obligation and be
solely responsible for payments due its subcontractors.

XXX.4 Independent Contractor. Each Paty shal perform services hereunder as an
independent contractor and nothing herein shal be congtrued as creating any other relationship between the
Parties. Each Party and each Party's contractor shdl be soldly responsible for the withholding or payment
of dl applicable federa, state and local income taxes, socia security taxes and other payroll taxes with
respect to their employees, aswell as any taxes, contributions or other obligations imposed by applicable
gtate unemployment or workers compensation acts. Each Party has sole authority and responsihbility to hire,
fire and otherwise control its employees.

XXX.5 ForceMajeure. No Party shdl be respongble for ddays or faluresin performance of
any pat of this Agreement (other than an obligation to make money payments) resulting from acts or
occurrences beyond the reasonable control of such Party, including acts of nature, acts of civil or military
authority, any law, order, regulation, ordinance of any government or legd body, embargoes, epidemics,
terrorigt acts, riots, insurrections, fires, explosons, earthquakes, nuclear accidents, floods, work stoppages,
equipment failures, power blackouts, volcanic action, other mgor environmenta disturbances, unusualy
severe westher conditions, inability to secure products or services of other persons or transportation
facilities or acts or omissions of trangportation carriers (individualy or collectively, a Force Majeure
Event) or delays caused by the other Party or any other circumstances beyond the Party's reasonable
contral. If aForce Mgeure Event shdl occur, the Party affected shal give prompt notice to the other Party
of such Force Mgeure Event specifying the nature, date of inception and expected duration of such Force
Mg eure Event, whereupon such obligation or performance shal be suspended to the extent such Party is
affected by such Force Mgeure Event during the continuance thereof or be excused from such performance
depending on the nature, severity and duration of such Force Maeure Event (and the other Party shall
likewise be excused from performance of its obligations to the extent such Party's obligations relate to the
performance so interfered with). The affected Party shal useits reasonable efforts to avoid or remove the
cause of nonperformance and the Parties shall give like notice and proceed to perform with dispatch once
the causes are removed or cease. Notwithstanding the preceding, no delay or other failure to perform shal
be excused pursuant to this Section 30.5: (i) by the acts or omisson of a Partys subcontractors,
materialmen, suppliers or other third persons providing products or services to such Party unless such acts
or omissons are themsdves the product of a Force Mgeure Event, and unless such delay or falure and the
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consequences thereof are beyond the control and without the fault or negligence of the Party claiming
excusable dday or other falure to perform, or (ii) if such Party falsto implement any seps taken to mitigate
the effects of a Force Mgeure Event (e.g., disaster recovery plans) in a nondiscriminatory manner during
the period performance isimpaired.

XXX.6 Governing Law. For dl damsunder this Agreement that are based upon issues within
the juridiction (primary or otherwise) of the FCC, the exclusve jurisdiction and remedy for dl such daims
ghdl be as provided for by the FCC and the Act. For dl clams under this Agreement that are based upon
issues within the juridiction (primary or otherwise) of the Commisson, the exdusive jurisdiction for dl such
clams shdl be with such Commisson, and the exclusive remedy for such clams shdl be as provided for
by such Commission. In dl other respects, this Agreement shdl be governed by the domestic laws of the
State of Illinois without reference to conflict of law provisons, provided, however, thet the Parties shdl
consult with each other and attempt to agree on a common state law to govern an issue that affects each
of the Regiond Interconnection Agreements and such issueis not particular to a specific State's law.

XXX.7 Taxes.

XXX.7.1 Each Party purchasng sarvices hereunder shdl pay or otherwise be responsble
for dl federa, date, or locd sales, use, excise, gross receipts, transaction or smilar taxes, fees or
surcharges levied againgt or upon such purchasing Party (or the providing Party when such providing Party
is permitted to pass aong to the purchasing Party such taxes, fees or surcharges), except for any tax on
ether Party's corporate existence, status or income.  Whenever possble, these amounts shdl be billed as
asgparate item ontheinvoice. To the extent asdeis claimed to be for resde, the purchasing Party shall
furnish the providing Party a proper resde tax exemption certificate as authorized or required by statute or
regulation by the jurisdiction providing said resde tax exemption. Failure to timely provide said resale tax
exemption certificate will result in no exemption being avalable to the purchasing Party for any charges
invoiced prior to the date such exemption certificate isfurnished. To the extent that a Party includes gross
receipts taxes in any of the charges or rates of services provided hereunder, no additiona gross receipts
taxes shdl be levied againgt or upon the purchasing Party.

XXX.7.2 TheParty obligated to pay any such taxes may contest the samein good faith,
at its own expense, and shdl be entitled to the benefit of any refund or recovery; provided that such
contesting Party shal not permit any lien to exist on any assat of the other Party by reason of such contest.

The Party obligated to collect and remit shal cooperate in any such contest by the other Party. Asa
condition of contesting any taxes due hereunder, the contesting Party agrees to be liable and indemnify and
remburse the other Party for any additiona amounts that may be due by reason of such contest, including
any interest and pendties.

XXX.8 Non-Assgnment. Neither Party may assign or transfer (whether by operation of law
or otherwise) this Agreement (or any rights or obligations hereunder) to a third person without the prior
written consent of the other Party; provided that each Party may assign or transfer this Agreement to an
Affiliate in accordance with Section 30.2 by providing prior written notice to the other Party of such
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assignment or trandfer; provided, further, that such assgnment is not inconsistent with Applicable Law or
the terms and conditions of this Agreement. Any atempted assgnment or trandfer that is not permitted is
void & intio. Without limiting the generdity of the foregoing, this Agreement shdl be binding upon and shdl
inure to the bendfit of the Parties respective successors and assgns and the assigning Party will remain ligble
for the performance of any assignee.

XXX.9 Non-Waiver. Falure of either Party to ingst on performance of any term or condition
of this Agreement or to exercise any right or privilege hereunder shal not be congtrued as a continuing or
future waiver of such term, condition, right or privilege.

XXX.10 Notices. Noticesgiven by one Party to the other Party under this Agreement shdl be
in writing (unless specificaly provided otherwise herein) and unless otherwise specificaly required by this
Agreement to be ddlivered to another representative or point of contact, shal be (a) delivered persondly,
(b) ddlivered by express delivery service, (€) mailed, certified mail or first dass U.S. mall postage prepaid,
return receipt requested or (d) delivered by telecopy; provided that a confirmation copy is sent by the
method described in (a), (b) or (c) of this Section 30.10, to the following addresses of the Parties:

To CLEC:

Z-Td Communications, Inc.

Don Davis

Vice Presdent — Strategic and Industry Policy
601 S. Harbour Idand Blvd., Suite 220
Tampa, Florida 33602

Facamile: 813-273-6861

ToSBC

SBC Contract Administration
311 South Akard, 9" Floor
Four Bdl Plaza

Dallas, Texas 75202-5398
Attn: Notices Manager
Facsimile: 214-464-2006

or to such other address as elther Party shal designate by proper notice. Notices will be deemed given as
of the earlier of (i) the date of actud receipt, (ii) the next business day when noticeis sent viaexpress mall
or persond ddivery, (iii) three (3) days after mailing in the case of fird class or certified U.S. malil or (iv)
on the date st forth on the confirmation in the case of telecopy.
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XXX.11 Publicity and Use of Trademarksor Service Marks.

Neither Party nor its subcontractors or agents shdl use the other Party's trademarks, service marks, logos
or other proprietary trade dress in any advertising, press releases, publicity matters or other promotiona
materias without such Party's prior written consent, except as permitted by Applicable Law.

XXX.12 Nonexclusive Dealings.

This Agreement does not prevent either Party from providing or purchasing servicesto or from any other
person nor, except as provided in Section 252(i) of the Act, does it obligate either Party to provide or
purchase any services not specificaly provided herein.

XXX.13 No Third Party Beneficiaries, Disclaimer of Agency. Except as may be specificdly
et forth in this Agreement, this Agreement is for the sole benefit of the Parties and their permitted assigns,
and nothing herein express or implied shdl cregte or be construed to cregte any third-party beneficiary rights
hereunder. Nothing in this Agreement shall congtitute a Party as alegd representative or agent of the other
Party, nor shdl aParty have the right or authority to assume, create or incur any liability or any obligation
of any kind, express or implied, againg or in the name or on behaf of the other Party unless otherwise
expressy permitted by such other Party. No Party undertakes to perform any obligation of the other Party,
whether regulatory or contractud, or to assume any responsbility for the management of the other Party's
business.

XXX.14 No License. No license under patents, copyrights or any other Intellectual Property
right (other than the limited license to use consgtent with the terms, conditions and redtrictions of this
Agreement) is granted by either Party or shdl be implied or arise by estoppd with respect to any
transactions contemplated under this Agreement.

XXX.15 Survival. The Parties obligations under this Agreement which by ther nature are
intended to continue beyond the termination or expiration of this Agreement shdl survive the termination or
expiration of this Agreement, including Articles XX, XXI, XXI11, XXI111, XXV, and XXVI, Sections
3.94,6.5,10.11.3, 16.15, 16.17, 19.5.3, 28.2, 28.3, 30.7, 30.11, and 30.14 and Schedule 10.9.6.

XXX.16 Scope of Agreement. This Agreement is intended to describe and enable specific
I nterconnection and access to unbundled Network Elements and compensation arrangements between the
Parties. This Agreement does not obligate either Party to provide arrangements not specificaly provided
herein. Except as specificdly contained herein or provided by the FCC or the Commission within itslawful
jurisdiction, nothing in this Agreement shdl be deemed to affect any access charge arrangement.

XXX.17 Counterparts. This Agreement may be executed in any number of counterparts, each
of which shal be deemed an origind; but such counterparts shdl together congtitute one and the same
ingrument.
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XXX.18 Entire Agreement. Theterms contained in this Agreement and any Schedules, Exhibits,
tariffs and other documents or instruments referred to herein, which are incorporated into this Agreement
by this reference, condtitute the entire agreement between the Parties with respect to the subject matter
hereof, superseding dl prior understandings, proposals and other communications, ord or written.
Specificdly, the Parties expresdy acknowledge that the rates, terms and conditions of this Agreement shal
supersede those existing arrangements of the Parties, if any, set forth on Schedule 30.18. Neither Party
shdl be bound by any terms additiond to or different from those in this Agreement that may appear
subsequently in the other Party's form documents, purchase orders, quotations, acknowledgments, invoices
or other communications. This Agreement may only be modified by awriting Sgned by an officer of each
Party.
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed as of this 24th
day of May, 2000.

Z-TEL COMMUNICATIONS, INC. lllinois Bell Telephone Company

By: SBC Tedecommunicetions, Inc.,

Its authorized agent
By: By:
Printed: Printed:
Title Title Presdent — Industry Markets
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SCHEDULE 1.2

DEFINITIONS

“9-1-1" meansthe services described in Section 3.9.

“9-1-1 Control Office Software Enhancement Connection Charge’ isasdefined in Section
3.9.2(e) of this Agreement.

“Access Toll Connecting Trunks’ isasdefined in Section 5.1.

“Act” means the Communications Act of 1934 (47 U.S.C.8151 et seq.), as amended by the
Tdecommunications Act of 1996, and as from time to time interpreted in the duly authorized rules and
regulations of the FCC or the Commission having authority to interpret the Act within its Sate of jurisdiction.

“ADSL” or “Asymmetrical Digital Subscriber Lin€’” means atranamisson technology which
trangmits an asymmetricd digital Sgna using one of a variety of line codes.

“Advanced Intelligent Network” or “AIN” is a network functiondity that permits specific
conditions to be programmed into a switch which, when met, directs the switch to suspend call processing
and to receive specid ingructions for further cal handling ingtructionsin order to enable carriers to offer
advanced features and services.

“ Affiliate” is As Defined in the Act.

“AMA” means the Automated Message Accounting structure inherent in switch technology that
initialy records tdecommunication message information. AMA format is contained in the Automated
Message Accounting document, published by Bellcore as GR-1100-CORE which defines the industry
standard for message recording.

“Applicable Laws’ isasdefined in Section 19.2.

“As Defined in the Act” means as pecificaly defined by the Act and as from time to time
interpreted in the duly authorized rules and regulations of the FCC or the Commisson.

“AsDescribed in the Act” means as described in or required by the Act and asfrom time to time
interpreted in the duly authorized rules and regulations of the FCC or the Commission.

“CLEC Directory Customer” isasdefined in Section 15.1.
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“ Automatic L ocation I dentification” or “ALI” means afeature by which the service address
associated with the calling party’ s listed telephone number identified by ANI as defined herein, is forwarded
to the PSAP for digplay. Additiond telephones with the same number as the caling party’s, including
secondary locations and off-premise extensons will be identified with the service address of the caling
party’s lisged number.

“ Automatic Number Identification” or “ ANI" means aFeature Group D sgnding parameter

which refers to the number transmitted through a network identifying the billing number of the cdling party.

With respect to 9-1-1 and E9-1-1, “ANI" means afegture by which the cadling partys telephone number
is automaticaly forwarded to the E9-1-1 Control Office and to the PSAP display and transfer office.

“ Automatic Route Selection” or “ARS’ means a service feature associated with a specific
grouping of lines that provides for automatic sdection of the least expensve or most appropriate
transmission facility for each cal based on criteria programmed into the system.

“Bellcor e’ means Bdl Communications Research, Inc.
“Bill Date” meansthe date that abill isissues by a Party.
“Binding Forecast” isasdefined in Section 19.5.3.

“BLV/BLVI Traffic’ means an operator service cal in which the caller inquires as to the busy
datus of or requests an interruption of acall on another Customers Telephone Exchange Serviceline.

“Business Day” means aday on which banking indtitutions are required to be open for business
in Chicago, lllinois

“Bona Fide Request” means the process described on Schedule 2.2.

“CABS’ means the Carrier Access Billing System which is contained in a document prepared
under the direction of the Billing Committee of the OBF. The Carrier Access Billing Sysem document is
published by Bellcore in Volumes 1, 1A, 2, 3, 3A, 4 and 5 as Specid Reports SR-OPT-001868,
SR-OPT-001869, SR-OPT-001871, SR-OPT-001872, SR-OPT-001873, SR-OPT-001874, and
SR-OPT-001875, respectively, and contains the recommended guiddines for the billing of access and other
connectivity services.

“Calling Party Number” or “CPN” is a Common Channd Interoffice Sgnding (CCIS)
parameter which refers to the number transmitted through a network identifying the calling party.

“Carrier of Record” isasdefined in Section 10.11.3.
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“CCS’ means one hundred (100) call seconds.
“Central Office Switch” meansaswitch used to provide Tdecommunications Services, including:

(@ “End Office Switches,” which ae used to terminate
Customer station Loops for the purpose of Interconnection to each other and to trunks, and

(b) *“Tandem Office Switches’, or “Tandems’, which are
used to connect and switch trunk circuits between and among other Centra Office Switches.

A Centra Office Switch may dso be employed as a combination End Office’Tandem Office
Switch.

“Centrex” means a Tdecommunications Service associaed with a specific grouping of lines that
uses Centrd Office switching equipment for call routing to handle direct diding of cdls and to provide many
private branch exchange-like features.

“CLASS Features’ means certain CClS-based features available to Customers including:
Autométic Cal Back; Caler Identification and related blocking festures, Digtinctive Ringing/Call Waiting;
Sdective Cal Forward; and Sdective Cal Regection.

“Commercial Mobile Radio Service” or “CMRS’ isAs Defined in the Act.

“COBOQO” isasdefined in Section 12.12.2(b).

“Collocation” is As Described in the Act.

“Combination” isasdefined in Section 9.3.1.

“Commisson” or “ICC” meansthelllinois Commerce Commission.

“Common Channd Interoffice Signaling” or “CCIS’ meansthe sgnding system, developed
for use between switching systems with stored-program control, in which dl of the sgnaing information for
one or more groups of trunksis trangmitted over a dedicated high-speed data link rather than on a per-trunk
basis and, unless otherwise agreed by the Parties, the CCIS used by the Parties shal be SS7.

“Consequential Damages’ isasdefined in Section 26.5.
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“Contract Month” means a cdendar month (or portion thereof) during the term of this
Agreament. Contract Month 1 shal commence on the first day of the first cendar month following the
Effective Date and end on the last day of that cdendar month.

“Contract Year” means a twelve (12)-month period during the term of this Agreement
commencing on the Effective Date and each anniversary thereof.

“Control Office” means the Centrd Office providing Tandem Switching Capability for E9-1-1
cdls. The Contral Office controls switching of ANI information to the PSAP and aso provides the
Sdlective Routing feature, sandard speed cdling features, cal trandfer capability and certain maintenance
functions for each PSAP.

“Cross Connection” means a connection provided pursuant to Collocetion at the Digitd Signd
Cross Connect, Man Digtribution Frame or other suitable frame or pand between (i) the collocated Party’s
equipment and (i) the equipment of athird-party collocated Telecommunications Carrier or the equipment
or facilities of the other Party which provides such Collocation.

“Customer” means athird-party resdence or business that subscribes to Telecommunications
Services provided & retal by ether of the Parties.

“Customer Listing(s)” meansaligt containing the names, the telephone numbers, addresses and
zip codes of Customers within a defined geographica area, except to the extent such Customers have
requested not to be listed in adirectory.

“Cugomer Name and AddressInformation” or “CAN” meansthe name, service address and
telephone numbers of a Party's Customers for a particular Exchange Area. CNA includes nonpublished
ligings, coin telephone information and published ligings.

“Customer Proprietary Network Information” is As Defined in the Act.

“Customer Usage Data” isasdefined in Section 10.16.1.

“Data Management System” or“DM S’ meansasystem of manua procedures and computer
processes used to create, store and update the data required to provide the Selective Routing (SR) and
ALl features.

“Delaying Event” means (@) any failure of aParty to perform any of its obligations st forth in this
Agreement, caused in whole or in part by (i) the failure of the other Party to perform any of its obligations
et forth in this Agreement (including the Implementation Schedule and the Implementation Plan), or (i) any
dday, act or falure to act by the other Party or its Customer, agent or subcontractor or (b) any Force
Mageure Event.
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“Delivery Date” isasdefined in Sections 12.12.2(b) and 12.12.3(b).

“Derivative Information” isasdefined in Section 20.1.1(b).

“Dialing Parity” is As Defined in the Act.

‘Digital Signal Level” means one of severd transmisson rates in the time-divison multiplex

hierarchy.

“Digital Signal Level 0" or “DS0” means the 64 kbps zero-levd sgnd in the time-divison
multiplex hierarchy.

“Digital Signal Level 1” or “DS1” meansthe 1.544 Mbps first-levd Sgnd in thetime-division
multiplex hierarchy. In the time-divison multiplexing hierarchy of the telephone network, DS1 istheinitia
leve of multiplexing.

“Digital Signal Level 3" or “DS3” means the 44.736 Mbps third-levd in the time-divison
multiplex hierarchy. In the time-divison multiplexing hierarchy of the telephone network, DS3 is defined
asthethird levd of multiplexing.

“Disclosing Party” isasdefined in Section 20.1.1.

“Dispute’ isasdefined in Section 28.3.

“Disputed Amounts’ isasdefined in Section 28.2.1.

“Documentation of Authorization” isasdefinedin Schedule 10.11.1.

“Effective Date” is the date indicated in the Preamble on which this Agreement shal become
effective.

“Emergency Services’ mean police, fire, anbulance, rescue and medica services.

“E9-1-1" or “Enhanced 9-1-1 (E9-1-1) Service” provides completion of 91-1 cdls via
dedicated trunking facilities and includes Automatic Number Identification (ANI), Automatic Location
Identification (ALI) and/or Sdlective Routing (SR).

“equal in quality” isasdefined in Section 3.8.

“Exchange Access’ isAs Defined in the Act.
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“Exchange Area” means an area, defined by the Commission, for which a digtinct local rate
scheduleisin effect.

“Exchange Message Record” or “EMR” means the standard used for exchange of
Tdecommunications message information anong Tdecommunications providers for billable, non-billable,
sample, settlement and study detas EMR format is contained in Bellcore Practice BR-010-200-010 CRIS
Exchange Message Record.

“FCC” means the Federa Communications Commisson.

“Fiber-M eet” means an Interconnection architecture method whereby the Parties physicaly
Interconnect their networks via an optica fiber interface (as opposed to an dectricd interface) at amutualy
agreed upon location, a which one Party's responsbility or service begins and the other Party's
respongbility ends.

“Force Majeure Event” isasdefinedin Section 30.5.

“Forecast Provider” isasdefinedin Section 19.5.3.

“Grandfathered Services’ isasdefined in Section 10.3.1.

“Hazardous Substances’ isasdefined in Section 19.4.

“HDSL” or “High-Bit Rate Digital Subscriber Line” meansatransmisson technology which
transmits up to a DSl-level sgnd, usng any one of the following line codes. 2 Binary / 1 Quartenary
(2B1Q), Carierless AM/PM, Discrete Multitone (DM T), or 3 Binary / 1 Octel (3B10).

“Implementation Plan” isasdefined in Section 18.2.

“Implementation Team” isasdefinedin Section 18.1.

“Incumbent Local Exchange Carrier” or “ILEC” isAsDefined in the Act.

“Information Service Traffic’ meansLocd Traffic or IntraLATA Tall Traffic which originates on
a Tdephone Exchange Sarvice line and which is addressed to an information service provided over a Party's
information services plaform (e.g., 976).

“Initial Billing Company” or “IBC” means the Local Exchange Carrier which provides the
Feature Group B or D sarvicesin an End Office. For purposes of this Agreement, CLEC isthe IBC.
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“Initial Term” isasdefinedin Section 21.1.
“Insufficient Capacity” isasdefinedin Section 16.1.2.

“Integrated Digital Loop Carrier” means a subscriber loop carrier system that is twenty-four
(24) locd Loop transmission paths combined into a 1.544 Mbps digitd sgnd which integrates within the
switch & aDSl leve.

“Integrated Services Digital Network” or “1SDN” means a switched network service that
provides end-to-end digital connectivity for the Smultaneous transmission of voice and data. Basic Rate
Interface-ISDN (BRI-ISDN) provides for adigital transmission of two 64 Kbps bearer channels and one
16 Kbps data channel (2B+D).

“Intellectual Property” means copyrights, patents, trademarks, trade-secrets, mask works and
al other intellectua property rights.

“Interconnection” is As Defined in the Act.
“Inter connection Activation Date” isasdefinedin Section 2.1.

“Interexchange Carrier” or “1XC” means a carier that provides interLATA or intraLATA
Telephone Toll Services.

“Interim Telecommunications Number Portability” or “INP” is as described in the Act.
“Inter LATA” isAsDefined in the Act.
“IntraLATA Tall Traffic’ meansdl (intraLATA) cdls other than Locd Traffic cdls.

“Listing Update(s)” means information with respect to Customers necessary for Publisher to
publish directories under this Agreement in a form and format acceptable to Publisher. For Customers
whose tel ephone service has changed since the last furnished Listing Update because of new ingtallation,
disconnection, change in address, change in name, change in non-listed or non-published status, or other
change which may affect the liging of the Cusomer in a directory, Ligting Updates shdl dso include
information necessary in order for Publisher to undertake initid delivery and subsequent ddivery of
directories, including mailing addresses, ddivery addresses and quantities of directories requested by a
Customer. In the case of Customers who have transferred service from another LEC to CLEC without
change of address, Listing Updates shal dso include the Customer's former listed tel ephone number and
former LEC, if available. Smilarly, in the case of Customers who have transferred service from CLEC to
another LEC, Listing Updates shdl aso include the Customer's referrd telephone number and new LEC,
if avalable.
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“LineInformation Database(s) (LIDB)” meansone or dl, as the context may require, of the
Line Information Databases owned individudly by ILECs and other entities which provide, anong other
things, caling card vdidation functiondity for telephone line number cards issued by ILECs and other
entities A LIDB aso contains vaidation data for collect and third number-billed calls, which indude billed
number screening.

“Local Accessand Transport Area” or “LATA” isAsDefined in the Act.

“Local Exchange Carrier” or “LEC” isAsDefined in the Act.

“Local Loop Transmisson” or “Loop” means the transmisson path which extends from
Network Interface Device or demarcation point a a Customer's premises to the Main Digtribution Frame
or other designated frame or pand in a Party's Wire Center which serves the Customer. Loops are defined
by the ectricd interface rather than the type of facility used.

“Local Number Portability” or “LNP” means the ability of users of Teecommunications
Savicesto retain, a the same location, exigting telephone numbers without impairment of qudity, rdiaility,
or convenience when switching from one Telecommunications Carrier to another.

“Local Traffic’ means acdl the distance of which is fifteen (15) miles or less as cdculated by
using the V&H coordinates of the originating NXX and the V&H coordinates of the terminating NXX or
as otherwise determined by the FCC or Commission for purposes of Reciproca Compensation; provided,
that in no event shdl alLocd Traffic cal be greater than fifteen (15) miles as so caculated.

“Loss” or “Losses” means any and dl losses, codts (including court costs), clams, damages
(induding fines, pendties, and crimind or civil judgments and settlements), injuries, ligbilities and expenses
(including attorneys fees).

“Main Distribution Frame’ means the digtribution frame of the Party providing the Loop used
to interconnect cable pairs and line and trunk equipment terminas on a switching system.

“Make-Ready Work” means dl work, including rearrangement or trandfer of exiging facilities
or other changes required to accommodate CLEC's Attachments.

“MECAB” refersto the Multiple Exchange Carrier Access Billing (MECAB) document prepared
by the Billing Committee of the Ordering and Billing Forum (OBF), which functions under the auspices of
the Carrier Liaison Committee (CLC) of the Alliance for Telecommunications Industry Solutions (ATIS).

The MECAB document published by Bellcore as Specid Report SR-BDS-000983 contains the
recommended guiddinesfor the billing of an access service provided by two or more LECs, or by one LEC
in two or more sateswithinasngle LATA.

Sch. 1.2-8



“M eet-Point Billing” means the process whereby each Party bills the appropriate tariffed rate
for its portion of ajointly provided Switched Exchange Access Service.

“Multiple Bill/Single Tariff” meansthat each Party will prepare and render its own meet point
bill in accordance with its own tariff for its portion of the switched access service.

“Network Element” is AsDefined in the Act.

“North American Numbering Plan” or “NANP” means the numbering plan used in the United
States that aso serves Canada, Bermuda, Puerto Rico and certain Caribbean Idands. The NANP format
isa10-digit number that congsts of a 3-digit NPA code (commonly referred to as the area code), followed
by a 3-digit NXX code and 4-digit line number.

“Number Portability” is AsDefined in the Act.

“NXX" means the three-digit code which appears asthefirg three digits of a seven-digit telephone
number.

“OBF” meansthe Ordering and Billing Forum (OBF), which functions under the auspices of the
Carier Liaison Committee (CLC) of the Alliance for Telecommunications Industry Solutions (ATIS).

“Occupancy Date” isasdefined in Section 12.12.2(e).

“Optical Line Terminating Multiplexor” or “OLTM” isasdefined in Section 3.3.

“Party” means either Ameritech or CLEC, and “ Parties’ means Ameritech and CLEC.
“Physical Collocation” is As Defined in the Act.

“PIC” isasdefined in Section 10.11.4.

“Plan” isasdefined in Section 8.1.
“Premises’ isAsDefined in the Act.

“Primary Ligting” meansthe single directory listing provided to Customers by Publisher under
the terms of this Agreement. Each telephone configuration that dlows a terminating cdl to hunt for an
available time among a series of lines shdl be consdered a single Customer entitled to a single primary

liging.
“Proprietary Information” isasdefined in Section 20.1.1.
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“Public Safety Answering Point” or “PSAP” means an answering location for 9-1-1 cdls
originating in agiven area. A PSAP may be designed as Primary or Secondary, which refersto the order
inwhich cdls are directed for answering. Primary PSAPs respond first; Secondary PSAPsreceive cdlson
a trandfer basis only, and generdly serve as a centralized answering location for a particular type of
emergency cdl. PSAPs are saffed by employees of Service Agencies such as police, fire or emergency
medica agencies or by employees of acommon bureau serving a group of such entities.

“Publisher” means Ameritech's White Pages Directories publisher.

“Rate Center” means the specific geographic point which has been designated by a given LEC
as being associated with a particular NPA-NXX code which has been assigned to the LEC for its provison
of Telephone Exchange Sarvice. The Rate Center is the finite geographic point identified by a spedific V&H
coordinate, which is used by that LEC to measure, for hilling purposes, distance sendtive transmisson
services associated with the specific Rate Center; provided that a Rate Center cannot exceed the
boundaries of an Exchange Area as defined by the Commission.

“Recelving Party” isasdefined in Section 20.1.1.

“Reciprocal Compensation” isAs Described in the Act.

“Referral Announcement” isasdefinedin Article XVI11.

“Renewal Term” isasdefinedin Section 21.1.

“ResalelListing(s)” meansalig containing the names, the teephone numbers, addresses and zip
codes of Customers of CLEC within the defined geographic area, except to the extent such Customers of
CLEC have requested not to be listed in adirectory.

“Resale Services’ isasdefined in Section 10.1.

“Resale Tariff” isasdefined in Section 10.11.2.

“Routing Point” means alocation which a LEC has designated on its own network as the homing
(routing) point for inbound traffic to one or more of its NPA-NXX codes. The Routing Point isaso used
to cdculate mileage measurements for the distance-sengtive transport element charges of Switched
Exchange Access Services. Pursuant to Bellcore Practice BR 795-100-100 (the RP Practice), the
Routing Point (referred to as the (Rating Point) in such RP Practice) may be an End Office Switch
location, or a (LEC Consortium Point of I nterconnection). Pursuant to such RP Practice, each (LEC
Consortium Point of Interconnection) shdl be designated by a common language location identifier
(CLLI) code with (X)KD in pogtions 9, 10, 11, where (X) may be any aphanumeric A-Z or 0-9. The
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Routing Point must be located within the LATA in which the corresponding NPA-NXX is located.
However, Routing Points associated with each NPA-NXX need not be the same as the corresponding Rate
Center, nor must there be a unique and separate Routing Point corresponding to each unique and separate
Rate Center; provided only that the Routing Point associated with a given NPA-NXX must be located in
the same LATA as the Rate Center associated with the NPA-NXX.

“Selective Routing” or “ SR” means an E9-1-1 feature that routes an E9-1-1 call from a Control
Office to the designated Primary PSAP based upon the identified number of the calling party.

“Service Agency” means the public agency, the State or any locad government unit or specid
purpose digrict which has the authority to provide police, fire fighting, medica or other emergency sarvices,
which has requested the locd tel ephone company to provide an E9- 1-1 Telecommunications Service for
the purpose of voice-reporting emergencies by the public.

“Service Control Point” or “SCP” isAs Defined in the Act.
“Service Line” means atdecommunications link from the Central Office terminating & the PSAP.

“Signaling End Point” or “ SEP” meansasignding point, other than an STP, which servesasa
source or arepository for CCIS messages.

“Sgnal Trandfer Point” or “STP” isAs Defined in the Act.

“ Subsequent Billing Company” or “ SBC” meansthe Loca Exchange Carrier which provides
a segment of trangport or switching services in connection with Feature Group B or D switched access
sarvice. For purposes of this Agreement, Ameritech isinitialy the SBC.

“Sunsetted Services’ isasdefined in Section 10.3.2.

“Switched Access Detail Usage Data” means a category 1101XX record as defined in the
EMR Bellcore Practice BR010-200-010

“ Switched Access Summary Usage Data” means acategory 1150XX record as defined in the
EMR Beéllcore Practice BR 010-200-010.

“Switched Exchange Access Service” means the offering of transmisson or switching services
to Tdecommunications Carriers for the purpose of the origination or termination of Telephone Toll Service.
Switched Exchange Access Services include: Festure Group A, Feature Group B, Feature Group D,
800/888 access, and 900 access and their successors or smilar Switched Exchange Access Services.
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“Synchronous Optical Network” or “SONET” means an opticd interface sandard that dlows
inter-networking of transmisson products from multiple vendors. The base rate is 51.84 Mbps
(OC-1/STS-1) and higher rates are direct multiples of the base rate, up to 13.22 Gpbs.

“Technical Reference Schedule” isthelist of technical references et forth in Schedule 2.3.

“Technically Feasible Point” is As Described in the Act.

“Telecommunications’ is As Defined in the Act.

“Tdecommunications Act” means the Tdecommunications Act of 1996 and any rules and
regulations promulgated thereunder.

“Teecommunications Assstance Program” means any meanstested or subsidized

Tdecommunications Service offering, including Lifdine, that is offered only to a specific category of
subscribers.

“Teecommunications Carrier” is As Defined in the Act.

“Telecommunications Service” isAs Defined in the Act.

“Telephone Exchange Service” is As Defined in the Act.

“Telephone Relay Service” means a service provided to speech and hearing-impaired calers
that enables such callers to type a message into a telephone set equipped with a keypad and message
screen and to have alive operator read the message to arecipient and to type message recipient's response
to the gpeech or hearing-impaired cdler.

“Telephone Toll Service” isAs Defined in the Act.

“Unauthorized Switching” isasdefined in Section _10.11.2(a).

“Virtual Collocation” is AsDefined in the Act.

“White Pages Directories’ means directories or the portion of co-bound directories which
include alist in dphabetica order by name of the telephone numbers and addresses of telecommunication
company customers.

“Wholesale Resale Services’ isasdefined in Section 10.1.

“Wire Center” means the Premises of a Party which serves as a Routing Point for Switched
Exchange Access Service.
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SCHEDULE 21
IMPLEMENTATION SCHEDULE

ILLINOIS
Ameritech
I nter connection CLEC Interconnection I nter connection
LATA Wire Center (AIWC) Wire Center (ATIWC) Activation Date®

! “The interconnection activation points and interconnection activation date shall be mutually determined by the
Implementation Team in accordance with Section 3.4.4 and Schedule 12. Ameritech's position is that any proposed

interconnection with a switch that is not capable of providing local exchange service (including 911 service) does not
fall within the intent or scope of this Interconnection Agreement.
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SCHEDULE 2.2

BONA FIDE REQUEST

1. Ameritech shdl promptly consder and andlyze the submission of a Bona Fide Request that
Ameritech provide: (&) Interconnection, access to an unbundled Network Element (including Combinations
thereof) not otherwise provided hereunder at the time of such request; (b) an Interconnection or connection
to a Network Element that is different in qudity to that which Ameritech providesitsdf at the time of such
reques; or (¢) acustomized service for features, capabilities, functiondities or unbundled Network Element
not otherwise provided hereunder at the time of such request.

2. A Bona Fide Reguest shdl be submitted in writing and shdl include a technica description
of each requested Interconnection, Network Element, Combination and/or customized feature, capability
or functiondlity.

3. CLEC may cancd aBona Fide Request a any time, but shal pay Ameritech's reasonable
and demongtrable cogts of processing and/or implementing the Bona Fide Request up to the date of
cancellation, except if (i) any processing charges are of the type which are not generdly passed on by
Ameritech to itsretail or resde Customers and (ii) such codts or cost categories representing such charges
are not included in the prices CLEC pays for the services provided by Ameritech under this Agreement.

4, Within five (5) Busness Days of its receipt, Ameritech shdl acknowledge receipt of the
Bona Fide Request.

5. Within thirty (30) days of its receipt of a Bona Fide Request, Ameritech shall provideto
CLEC a preiminary andysis of such Interconnection, Network Element, or requested level of qudity
thereof that is the subject of the Bona Fide Request or customized fegture, capability or functiondity. The
preliminary andyss shdl confirm that Ameritech will either offer access to the Interconnection, Network
Element, or requested leve of qudity or will provide a detailled explanation that access to such
I nterconnection, Network Element, or requested level of qudlity is not technicdly feasible and/or that the
request does not quaify as an Interconnection, Network Element, or requested level of qudity thet is
required to be provided under the Act. If the recelving Party determines that the Interconnection, Network
Element, or requested leve of qudity thet isthe subject of the Bona Fide Request istechnicdly feesble and
is otherwise required to be provided under the Act, Ameritech shdl provide CLEC afirm price proposed
and availability date for such development (Bona Fide Request Quote). For Bona Fide Requests that
involve ether: (i) combinations of standard offerings or (ii) individua customer arrangements that do not
require dteraions not otherwise performed for individua customer arrangements, for Ameritech retall
cusomers, Ameritech shdl provide a Bona Fide Request Quote within such thirty (30)-day period. For dl
other Bona Fide Requests, Ameritech shal provide a Bona Fide Request Quote as soon as feasible, but
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in any event not more than one hundred twenty (120) days from the date Ameritech recelved such Bona
Fide Request.

6. Within thirty (30) days of its receipt of the Bona Fide Request Quote, the requesting Party
must either confirm its order for such Interconnection or Network Element pursuant to the Bona Fide
Reguest Quote or, if it believes such quote is incong gent with the requirements of the Act, exercise itsrights
under Section 28.3.

7. Unless CLEC agrees otherwise, dl prices shdl be consistent with the pricing principles of
the Act, FCC and/or the Commission.

8. If a Party to a Bona Fide Request believes that the other Party is not requesting,

negotiating, or processng the Bona Fide Request in good faith, or disputes a determination, or price or cost
quote, such Party may exerciseits rights under Section 28.3.
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SCHEDULE 2.3

TECHNICAL REFERENCE SCHEDULE

Unbundled Network Elements

Unbundled Loop Transmisson

Bellcore TA-NWT-000393

ANS| T1.413-1995 Specifications

AM TR-TMO-000122

AM TR-TMO-000123

Bellcore TR-NWT-000393

ANSI T1.102-1993, American National Standard for Telecommunication - Digital Hierarchy -
Electricd Interfaces

Bellcore Technica Requirement TR-NWT-000499, Issue 5, December 1993, section 7

ANSI T1.413-1995

ANSI T1E1 Committee Technica report Number 28

Locd Switching

Bellcore FR-NWT-000064 (Loca Switching Systems Generad Requirements)

Bellcore GR-1432-CORE (TCAP)

Bellcore GR-905-CORE (ISUP)

Bellcore GR-1429-CORE (Cal Management)

Bellcore GR-1357-CORE (Switched Fractional DS1)

Bellcore GR-1428-CORE (Toll Free Service)

Bellcore GR-1597-CORE (Cdling Name)

Bellcore GR-954-CORE (Line Information Database)

Bdlcore GR-2863-CORE (Advanced Intelligent Network)

GR-1298-CORE, AIN Switching System Generic Requirements

GR-1299-CORE, AIN Switch-Service Control Point (SCP)/Adjunct Interface Generic
Requirements

TR-NWT-001284, AIN 0.1 Switching System Generic Requirements

SR-NWT-002247, AIN Release 1 Update

ANSI standards Q.931, Q.932

Bellcore TR-NWT-08

Bellcore TR-NWT-303
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TR-NWT-000393, January 1991, Generic Requirements for ISDN Basic Access Digitd
Subscriber Lines
Bellcore TR-NWT-303

Dedicated and Shared Transport

AM TR-NIS-000111

AM RT-NIS 000133

ANSl T1.101-1994, American National Standard for Telecommunications -Synchronization
Interface Standard Performance and Avalilability

ANS T1.102-1993, American National Standard for Telecommunications - Digitd Hierarchy -
Electrica Interfaces

ANS T1.105-1995, American Nationd Standard for Telecommunications - Synchronous Ogptical
Network (SONET) - Basic Destription including Multiplex Structure, Rates and Formats

ANSI T1.105.01-1995, American Nationd Standard for Telecommunications -Synchronous
Opticd Network (SONET) - Automatic Protection Switching

ANSI T1.105.02-1995, American Nationd Standard for Telecommunications -Synchronous
Optical Network (SONET) - Payload Mappings

ANSI T1.105.03-1994, American Nationd Standard for Telecommunications -Synchronous
Optical Network (SONET) - Jitter at Network Interfaces

ANSI T1.105.03a-1995, American National Standard for Telecommunications -Synchronous
Optical Network (SONET): Jitter at Network Interfaces - DS1 Supplement

ANSI T1.105.04-1995, American Nationd Standard for Telecommunications -Synchronous
Optica Network (SONET) - Data Communication Channel Protocols and Architectures

ANSI T1.105.05-1994, American Nationd Standard for Telecommunications -Synchronous
Optica Network (SONET) - Tandem Connection

ANS T1.106-1988, American National Standard for Telecommunications - Digitdl Hierarchy -
Optical Interface Specifications (Single Mode)

ANS T1.107-1988, American National Standard for Telecommunications - Digital Hierarchy -
Formats Specifications

ANS T1.107a-1990, American National Standard for Telecommunications - Digital Hierarchy -
Supplement to Formats Specifications (DS3 Format Applications)

ANS T1.107b-1991, American Nationd Standard for Telecommunications - Digital Hierarchy
- Supplement to Formats Specifications

ANS T1.117-1991, American Nationa Standard for Telecommunications - Digital Hierarchy -
Optical Interface Specifications (SONET) (Single Mode - Short Reach)

ANS T1.119-1994, American Nationd Standard for Telecommunications - Synchronous Ogptical
Network (SONET) - Operations, Adminigtration, Maintenance, and Provisoning
(OGAM& P) Communications
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ANSl T1.119.01-1995, American Nationd Standard for Telecommunications -Synchronous
Optica Network (SONET) - Operations, Adminigtration, Maintenance, and Provisoning
(OAM& P) Communications Protection Switching Fragment

ANSI T1.119.02-199x, American Nationa Standard for Telecommunications -Synchronous
Optica Network (SONET) - Operations, Administration, Maintenance, and Provisioning
(GAM& P) Communications Performance Monitoring Fragment

ANS T1.231-1993, American National Standard for Telecommunications - Digital Hierarchy -
Layer 1 In-Service Digitd Transmission performance monitoring

ANSI T1.403-1989, Carrier to Customer Ingtdlation, DS1 Metdlic Interface Specification

ANSI T1.404-1994, Network-to-Customer Installation - DS3 Metdlic Interface Specification

Bellcore FR-440 and TR-NWT-000499, Transport Systems Generic Requirements (TSGR):
Common Requirements

Bdlcore GR-820-CORE, Generic Transmisson Survelllance: DS1 & DS3 Performance

Bellcore GR-253-CORE, Synchronous Optica Network Systems (SONET); Common Generic
Criteria

Bdlcore TR-NWT 000507, Transmission, Section 7, Issue 5 (Bellcore, December 1993). (A
module of LSSGR, FR-NWT-000064.)

Bellcore TR-NWT-000776, Network Interface Description for ISDN Customer Access

Bdlcore TR-INS-000342, High-Capacity Digita Specid Access Service-Transmisson Parameter
Limits and Interface Combinations, Issue 1, February 1991

Sgnding Trander Points (STPs)

ANSI T1.111.2

ANS T1.111.3

ANSI T1.1114

ANSI T1.112

ANSI T1.1124

ANSI T1.118

ANSI T1.111.6

ANSI T1.112.5

GR-2863-CORE, CCS Network Interface Specification Supporting Advanced Intelligent
Network (AIN)

GR-2902-CORE, CCS Network Interface Specification (CCSNIS) Supporting Toll-Free Service
Using Advanced Intelligent Network (AIN)

Bdlcore GR-905-CORE, Common Channe Signding Network Interface Specification (CCSNIS)
Supporting Network Interconnection, Message Transfer Part (MTP), and Integrated
Services Digital Network User Part (ISDNUP)

Bdlcore GR-1432-CORE, CCS Network Interface Specification (CCSNIS) Supporting Signaing
Connection Control Part (SCCP) and Transaction Capabilities Application Part (TCAP)
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ANS T1.111-1992, American National Standard for Telecommunications - Signaling System
Number 7 (SS7) - Message Transfer Part (MTP)

ANS T1.111A-1994, American National Standard for Telecommunications - Signaing System
Number 7 (SS7) - Message Transfer Part (MTP) Supplement

ANS T1.112-1992, American National Standard for Telecommunications - Signaling System
Number 7 (SS7) - Signaing Connection Control Part (SCCP)

ANS T1.115-1990, American National Standard for Telecommunications - Signaling System
Number 7 (SS7) - Monitoring and Measurements for Networks

ANS T1.116-1990, American National Standard for Telecommunications - Signaling System
Number 7 (SS7) - Operations, Maintenance and Adminigtration Part (OMAP)

ANS T1.118-1992, American National Standard for Telecommunications - Signaling System
Number 7 (SS7) - Intermediate Signaling Network Identification (ISNI)

Bdlcore GR-905-CORE, Common Channel Signaing Network Interface Specification (CCSNIS)
Supporting Network Interconnection, Message Transfer Part (MTP), and Integrated
Services Digital Network User Part (ISDNUP)

Bdlcore GR-1432-CORE, CCS Network Interface Specification (CCSNIS) Supporting Signaing
Connection Control Part (SCCP) and Transaction Capabilities Application Part (TCAP)

Sarvice Control Points (SCPs)/Call-Related Databases

SR-TSV-002275 (BOC Notes on the Ameritech Networks, SR-TSV-002275, Issue 2 (Bdllcore,
April 1994))

GR-246-CORE, Bdl Communications Research Specification of Signaling System Number 7,
ISSUE 1 (Bellcore, December 1995)

GR-1432-CORE, CCS Network Interface Specification (CCSNIS) Supporting Signaling
Connection Control Part (SCCP) and Transaction Capabilities Application Part (TCAP).
(Bdlcore, March 1994)

GR-954-CORE, CCS Network Interface Specification (CCSNIS) Supporting Line Information
Database (LIDB) Service 6, Issue 1, Rev. 1 (Bellcore, October 1995)

GR-1149-CORE, OSSGR Section 10: System Interfaces, Issue 1 (Bellcore, October 1995)
(Replaces TR-NWT-001149)

GR-1158-CORE, OSSGR Section 22.3: Line Information Database 6, Issue (Bellcore, October
1995)

GR-1428-CORE, CCS Network Interface Specification (CCSNIS) Supporting Toll Free Service
(Bdllcore, May 1995)

BOC Notes on Ameritech Networks, SR-TSV-002275, ISSUE 2 (Bdllcore, April 1994)

GR-1280-CORE, AIN Service Control Point (SCP) Generic Requirements
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Tandem Switching

Bellcore TR-TSY-000540, Issue 2R2, Tandem Supplement, 6/1/90
GR-905-CORE

GR-1429-CORE

GR-2863-CORE

GR-2902-CORE

Performance Standards

Bdlcore FR-64, LATA Switching Systems Generic Requirements (LSSGR)

Bdlcore TR-NWT-000499, Issue 5, Rev 1, April 1992, Trangport Systems Generic Requirements
(TSGR): Common Reguirements

Bdlcore TR-NWT-000418, Issue 2, December 1992, Generic Rdiahility Assurance Requirements
For Fiber Optic Transport Systems

Belcore TR-NWT-000057, Issue 2, January 1993, Functiona Criteriafor Digital Loop Carriers
Sysems

Bellcore TR-NWT-000507, Issue 5, December 1993, LSSGR - Transmission, Section 7

Bdlcore TR-TSY-000511, Issue 2, July 1987, Service Standards, aModule (Section 11) of LATA
Switching Systems Generic Requirements (LSSGR, FR-NWT-000064)

Belcore TR-NWT-000393, January 1991, Generic Requirementsfor ISDN Basic Access Digitd
Subscriber Lines

Bellcore TR-NWT-000909, December 1991, Generic Requirements and Objectives for Fiber In
The Loop Systems

Bellcore TR-NWT-000505, Issue 3, May 1991, LSSGR Section 5, Call Processing

Bdlcore LSSGR TR-TSY-000511

Bellcore TR-NWT-001244, Clocks for the Synchronized Network: Common Generic Criteria

ANSI T1.105-1995

Network Interface Device

Bellcore Technicad Advisory TA-TSY-000120, Customer Premises or Network Ground Wire

Bellcore Generic Requirement GR-49-CORE, Generic Requirements for Outdoor Telephone
Network Interface Devices

Bellcore Technical Requirement TR-NWT-00239, Indoor Telephone Network Interfaces

Bdlcore Technica Reguirement TR-NWT-000937, Generic Requirements for Outdoor and Indoor
Building Entrance
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| nterconnection

Trunking Interconnection

GR-317-CORE, Switching System generic requirements for Call Control Using the Integrated
Services Digital Network User Part (ISDNUP), Bellcore, February, 1994

GR-394-CORE, Switching Systemn generic requirements for Interexchange Carrier Interconnection
Using the Integrated Services Digitd Network User Part (ISDNUP), Bellcore, February,
1994

FR-NWT-000064, LATA Switching Systems Generic Requirements (LSSGR), Bellcore, 1994
Edition

ANS T1.111

ANSI T1.112

ANSI T1.113

Bdlcore GR-905-CORE, Common Channel Signaing Network Interface Specification (CCSNIS)
Supporting Network Interconnection, Message Transfer Part (MTP), and Integrated
Services Digital Network User Part (ISDNUP)

Bdlcore GR-1428-CORE, CCS Network Interface Specification (CCSNIS) Supporting Toll-Free
Service

Bellcore GR-1429-CORE, CCS Network Interface Specification (CCSNIS) Supporting Call
Management Services

Bdlcore GR-1432-CORE, CCS Network Interface Specification (CCSNIS) Supporting Signaing
Connection Control Part (SCCP) and Transaction Capabilities Application Part (TCAP)

ANS T1.110-1992, American Nationa Standard Tdecommunications - Sgnaing Sysem Number
7 (SS7) - Generd Information;

ANS T1.111-1992, American National Standard for Telecommunications - Signding System
Number 7 (SS7) - Message Transfer Part (MTP)

ANSl T1.111A-1994, American National Standard for Teecommunications - Signaling System
Number 7 (SS7) - Message Trandfer Part (MTP) Supplement

ANS T1.112-1992, American National Standard for Telecommunications - Signding System
Number 7 (SS7) - Signaling Connection Control Part (SCCP)

ANS T1.113-1995, American National Standard for Telecommunications - Signding System
Number 7 (SS7) - Integrated Services Digital Network (ISDN) User Part

ANSl T1.114-1992, American National Standard for Telecommunications - Signding System
Number 7 (SS7) - Transaction Capabilities Application Part (TCAP)

ANS T1.115-1990, American National Standard for Telecommunications - Signding System
Number 7 (SS7) - Monitoring and Measurements for Networks

ANSl T1.116-1990, American National Standard for Telecommunications - Signding System
Number 7 (SS7) - Operations, Maintenance and Administration Part (OMAP)
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ANS T1.118-1992, American National Standard for Telecommunications - Signaling System
Number 7 (SS7) - Intermediate Signaling Network Identification (ISNI)

Bdlcore GR-905-CORE, Common Channel Signaing Network Interface Specification (CCSNIS)
Supporting Network Interconnection, Message Transfer Part (MTP), and Integrated
Services Digital Network User Part (ISDNUP)

Bellcore GR-954-CORE, CCS Network Interface Specification (CCSNIS) Supporting Line
Information Database (LIDB) Service

Bellcore Specia Report SR-TSV-002275, BOC Notes on the LEC Networks-Signaling

Ameritech Supplement AM-TR-OAT-000069, Common Channd Signaing Network Interface
Specifications

Bellcore Standard FR-NWT-000476

ANSI Standard T1.206

Electricd/Optical Interfaces

Bellcore Technical Publication TR-INS-000342, High Capacity Digital Specid Access Service,
Transmisson Parameter Limits and Interface Combinations;

Ameritech Technica Publication TR-NIS-000111, Ameritech 0C3, 0C12 and 0C48 Service
Interface Specifications, and

Ameritech Technica Publication AM-TR-NIS-000133, Ameritech 0C3, 0C12 and 0C48
Dedicated Ring Service Interface Specifications.

Collocation

Bellcore Network Equipment Building Systems (NEBS) standards TR-EOP-000063
Nationa Electrical Code (NEC) use latest issue

TA-NPL-000286, NEBS Generic Engineering Requirements for System Assembly and Cable
Digribution, Issue 2 (Bdlcore, January 1989)

TR-EOP-000063, Network Equipment-Building Sysem (NEBS) Generic Equipment
Requirements, Issue 3, March 1988

TR-NWT-000840, Supplier Support Generic Requirements (SSGR), (A Module of LSSGR, FR-
NWT-000064), Issue 1 (Bellcore, December 1991)

TR-NWT-001275 Centrd Office Environment Ingalations/Remova Generic Requirements, Issue
1, January 1993

Indtitute of Electrica and Electronics Engineers (IEEE) Standard 383, IEEE Standard for Type Test
of Class 1E Electricd Cables, Fidd Splices, and Connections for Nuclear Power
Generding Stations

Nationa Electrical Code (NEC) use latest issue

TA-NPL-000286, NEBS Generic Engineering Requirements for System Assembly and Cable
Digribution, Issue 2 (Bdlcore, January 1989)
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TR-EOP-000063, Network Equipment-Building Sysem (NEBS) Generic Equipment
Requirements, Issue 3, March 1988

TR-EOP-000151, Generic Requirements for 24-, 48-, 130- and 140- Volt Central Office Power
Pant Rectifiers, Issue 1 (Bellcore, May 1985)

TR-EOP-000232, Generd Requirements for Lead-Acid Storage Batteries, Issue 1 (Bdlcore, June
1985)

TR-NWT-000154, Genera Requirements for 24-, 48-, 130-, and 140- Volt Central Office Power
Plant Control and Digtribution Equipment, Issue 2 (Bellcore, January 1992)

TR-NWT-000295, Isolated Ground Planes. Definition and Application to Telephone Centrd
Offices, Issue 2 (Bellcore, July 1992)

TR-NWT-000840, Supplier Support Generic Requirements (SSGR), (A Module of LSSGR, FR-
NWT-000064), Issue 1 (Bellcore, December 1991)

TR-NWT-001275, Centrd Office Environment IngtdlationsRemova Generic Requirements, Issue
1, January 1993

Underwriters Laboratories Standard, UL 94
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SCHEDULE 3.8

AMERITECH INTERCONNECTION PERFORMANCE BENCHMARKS

1.0  Trunk Provisoning Intervds
1.1 Number of End Office
Trunks Per Order Per Day Interval
1-48 14 days
49-96 15 days
97 + Negotiated
1.2  New Trunk Groupsto Tandem(s) Negotiated
2.0  Trunking Grade of Service
Blocking Standards
Trefic Type M easurement
Exchange Access Find Trunk Group Traffic
viaTandems 1/2 of 1% (0.005)
All Other Find Trunk Group Traffic 1% (0.01)
3.0  Trunk Restord
Type of Outage Interval
Sarvice Affecting within 1 hour
Non-Service Affecting within 24 hours

The Parties agree that additiond Interconnection Performance Benchmarks may be agreed upon by the
Implementation Team. However, if any additiond Interconnection Performance Benchmarks require a Party
to maintain records which it then does not maintain, the Party requesting such new or additiond benchmarks
shall utilize the Bona Fide Request process with respect to such records.
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SCHEDULE 3.9
9-1-1 SERVICE

1.0 Standard Features
1.1. Forced Disconnect. Enables the PSAP attendant to rdease a connection on a9-1-1 call,

even if the cdling party remains off-hook. The time required to effect the forced disconnect varies as a
function of the office type.

1.2. Default Routing. Default Routing is activated when an incoming 9-1-1 cal cannot be
sdectively routed due to an ANI falure, garbled digits or other causes. Such incoming calls are routed from
the 9-1-1 Control Officeto adefault PSAP if requested by the primary PSAP. Each incoming 9-1-1 facility
group to the Control Office is assgned to a designated default PSAP. Default ANI and ALI data is
provided when acal is Default Routed to indicate such routing has taken place.

1.3. Alternae Routing. Alternate Routing alows 9-1-1 cdls to be routed to a designated
dternate location if (a) dl 9-1-1 Service Lines to the Primary PSAP are busy, or (b) the Primary PSAP
closes down for aperiod (eg., night service).

1.4. Centrd Office Trandfer Arrangements:

1.4.1. Manud transfer enables the PSAP attendant to transfer an incoming
cal by depressng the switchhook of the associated telephone or the (add) button on the Display and
Trandfer Unit and diding either a 10-digit telephone number, a 7-digit telephone number or a 2-digit speed
cdling code.

1.4.2. Fixed transfer enables a PSAP attendant to transfer incoming 9-1-1
cdlsto Secondary PSAPs by use of asingle button on the Display and Transfer Unit.

1.4.3. Sdective transfer provides the PSAP with the ability to transfer an
incoming call to another responding agency by depressing a sSingle button labeled with the type of agency
(eg., FIRE) on the Display and Trandfer Unit. Sdective trandfer is only available when Sdlective Routing
IS provided.
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20 9-1-1 Meet Points For Primary And Diverse Routes

The point of Interconnection for CLECs Primary and Diverse Routes to the mux/co-location and
9-1-1 Control Officesis a the Ameritech Central Office. CLEC shdl pay tariff charges for Diverse routes.
CLEC will be respongble for determining the proper quantity of trunks from its End Officg(s) to the
Ameritech Centrd Office(s). Trunks between the Ameritech Centrd Office and the Ameritech Control
Office shdl be delivered by Ameritech within twenty (20) Business Days following order by CLEC.
Following ddlivery, CLEC and Ameritech will cooperate to promptly test dl transport facilities between
CLECs network and the Ameritech Control Office to assure proper functioning of the 9-1-1 service.
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SCHEDULE 6.0

MEET-POINT BILLING RATE STRUCTURE

A. Interstate access - Terminating to or originating from CLEC Customers served from a CLEC loca
exchange End Office.

Rate Element Billing
Company

CCL CLEC

Locd Switching CLEC

Interconnection Charge CLEC

Locd Transport (Tandem) Termination 50% Ameritech
50% CLEC

Locd Transport (Tandem) Facility Thiswill be calculated basad on NECA taiff No. 4 filingsfor each Party
Tandem Switching Ameritech
Entrance Facility Ameritech

B. Intrastate access - Terminating to or originating from CLEC Customers served from a CLEC loca
exchange End Office.

Rate Element Billing
Company

CCL CLEC

Locd Switching CLEC

Interconnection Charge CLEC

Locd Transport (Tandem) Termination 50% Ameritech
50% CLEC
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Locd Transport (Tandem) Facility Thiswill be caculated based on NECA taiff No. 4 filingsfor eech Party
Tandem Switching Ameritech

Entrance Facility Ameritech
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SCHEDULE 9.2.1
LOCAL LOOPS
Subject to Section 1.1 of Schedule 9.5, Ameritech shdl dlow CLEC to access the following

Loop types (in addition to those Loops available under gpplicable tariffs) unbundled from locd switching
and local transport.

“2-Wire Analog Voice Grade Loop” or “Analog 2W,” which supports andog tranamisson of
300-3000 Hz, repeat loop start, loop reverse battery, or ground start seizure and disconnect in one
direction (toward the End Office Switch), and repesat ringing in the other direction (toward the Customer)
and terminatesin a 2-Wire interface a both the centrd office MDF and the customer premises. Anadlog 2W
includes Loops sufficient for the provison of PBX trunks, pay telephone lines and eectronic key system
lines. Andog 2W will be provided in accordance with the specifications, interfaces, and parameters
described in Technica Reference AM-TR-TMO-000122, Ameritech Unbundled Analog Loops.

“4-Wire Analog Voice Grade Loop” or “Analog 4W,” which supports transmisson of voice
grade Sgnds usng separate tranamit and recalve paths and terminatesin a4-wire eectrica interface at both
ends. Anadog 4W will be provided in accordance with the specifications, interfaces, and parameters
described in Technical Reference AM-TR-TMO-000122, Ameritech Unbundled Analog Loops.

“2-Wirel SDN 160 KbpsDigital Loop” or “BRI-ISDN” which supports digitd transmisson
of two 64 kbps bearer channels and one 16 kbps datachannel (2B+D). BRI-ISDN isa2B+D Basic Rate
Interface-Integrated Services Digital Network (BRI-ISDN) Loop which will meet nationd 1ISDN standards
and conform to Technicad Reference AM-TR-TMO-000123, Ameritech Unbundled Digital Loops
(including ISDN).

“2-Wire ADSL-Compatible Loop” or “ADSL 2W” isatranamisson path which fadilitates the
transmission of up to a6 Mbps digital sgnd downstream (toward the Customer) and up to a 640 kpbs
digitd 9gnd upstream (away from the Customer) while smultaneoudy carrying an andog voicedgnd. An
ADSL-2W is provided over a 2-Wire, non-loaded twisted copper pair provisoned using revised resistance
design guiddines and meeting ANSI Standard T1.413-1995 and AM TR--TMO-000123. An ADSL-2W
terminates in a 2-wire eectricd interface at the Customer premises and at the Ameritech Centrd Office
frame. ADSL technology can only be deployed over Loops which extend less than 18 Kft. from
Ameritech's Centrd Office. ADSL. compatible Loops are available only where existing copper fadilities can
meet the ANSI T1.413-1995 specifications.

6187089.2 52500 1608C 96252093 SCh 9 2 1 _ 1



“2-Wire HDSL -Compatible Loop” or “HDSL 2W” isatranamisson path which facilitetes the
transmisson of a 768 kbps digita sgnd over a 2Wire, non-loaded twisted copper pair meeting the
gpecifications in ANSI T1E1 Committee Technical Report Number 28. HDSL compatible Loops are
available only where existing copper facilities can meet the T1EL Technicd Report Number 28 and AM-
TR-TMO-000123 specifications.

“4-Wire HDSL -Compatible Loop” or “HDSL 4W” isatranamisson path which facilitetes the
trangmisson of a1.544 Mbps digita sgnd over two 2-Wire, non-loaded twisted copper pairs meeting the
specificationsin ANS T1E1 Committee Technical Report Number 28 and AM TR-TMO-000123. HDSL
compatible Loops are available only where exigting copper facilities can meet the T1E1 Technical Report
Number 28 specifications.

“4-Wire 64 KbpsDigital Loop” or “4-Wire 64 Digital” isatransmisson path which supports
transmisson of digitd sgnds of up to a maximum binary information rate of 64 Kbps and terminatesin a
4-Wire dectricd interface a both the Customer premises and on the MDF in Ameritech's Centrd Office.

4-Wire 64 Digitd will be provided in accordance with the specifications, interfaces and parameters
described in AM-TR-TMO-000123.

“4-Wire 1.544 Mbps Digital Loop” or “1.544 Mbps Digital” is atransmisson path which
supports trangmisson of digitd sgnds of up to a maximum binary information rate of 1.544 Mbyps and
terminatesin a4-Wire eectrica interface at the Customer premises and on the DSX frame in Ameritech's
Central Office. 1.544 Mbps Digital will be provided in accordance with the specifications, interfaces and
parameters described in AM-TR-TMO-00023.
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SCHEDULE 9.2.2
UNBUNDLED ACCESSTO NETWORK INTERFACE DEVICES

Ameritech's Network Interface Device (NI D) isaNetwork Element that utilizes a cross-connect
device to connect loop facilities to ingde wiring.

Ameritech will permit CLEC to connect CLEC's loop to the ingde wiring of the Customer's
premises through Ameritech's NID, where necessary. CLEC must establish the connection to Ameritech's
NID through an adjoining NID which serves as the network interface or demarcation for CLEC's loop.

Maintenance and control of premises (ingde wiring) is under the control of the Customer. Any

conflicts between service providers for access to the Customer's inside wire must be resolved by the
Customer.
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SCHEDULE 9.2.3

SWITCHING CAPABILITY

1.0  Local Switching. Theloca switching capability of a Network Element is defined as:

@

)

3

line-sde facilities, which include the connection between a Loop termination a the Man
Didribution Frame and a switch line card;

trunk-gde fadilities, which include the connection between trunk termination at atrunk-gde
cross- connect panel and a switch trunk card; and

al features, functions, and capabilities of the switch available from the specific port type
(line 9de or trunk side port), which include:

@ the basic switching function of connecting lines to lines, lines to trunks,
trunksto lines, and trunks to trunks, as well as the same basic capabilities made available
to Ameritech's Customers, such as a telephone number, white page listing, and did tone;

(b) access to operator services, directory assistance and 9-1-1; and
(© al other features that the switch provides, induding custom caling, CLASS

features and Centrex, as wel as any technicdly feasble customized routing functions
avallable from such switch.

When locd switching is provided by Ameritech, CLEC will receive Customer Usage Data and hilling
information in accordance with the requirements of Section 10.16.

2.0  Tandem Switching.

21

@

The Tandem Switching Capability Network Element is defined as:

an unbundled Network Element in Ameritech's Class 4 non-TOPS digitd Tandem
Switches, which includes Interconnection with the trunk at the Tandem Digtribution Frame
(TDF) and the Tandem Switch trunk ports;
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2 the basic switching function of cresting atemporary tranamission path that connects CLEC's
trunks to the trunks of Ameritech, IXCs, ICOs, CMRS, and other LECs interconnected
to the Tandem Switch.

2.2 Interconnecting trunk types which can be switched include FGB, FGC, FGD and Typell.

Signding support includes Rotary, MF, and SS7 and any signding conversons between these sgnding
formats.

2.3  Vaidionsin Tandem Switching equipment used to provide service in spedific locations may
cause differences in the operation of certain features.

24  Theunbundled Tandem Switching Network Element will provide to CLEC dl avalable
basc Tandem Switching functions and basic capabilities that are centrdized in the Tandem Switch (and not
in End Office Switches), including the following functions Ameritech makes available to its Cusomers:

1. Routing of calsfrom an inbound trunk to an outbound trunk based on destination digits.

2. Routing of Equa Access or Operator Service cals from an inbound trunk to an outbound
trunk based on the CIC forwarded by the inbound trunk.

25  Tranddions, screening, blocking, and route indexing are provided if technicdly feesble
under the standard switching trandations and screening in use in that switch. A request for trandations,
screening, blocking, route indexing other than what is available (i.e., features that the switch is capable of
providing) in that switch will be provided where technicaly feasble as a Bona Fide Request. Ameritech
will provide these features if technicdly feasble and upon agreement by CLEC to pay the gpplicable
recurring and nonrecurring codts of developing, ingaling, providing and maintaining the capability.
Vaidions in the Tandem Switching equipment or trandation and screening used to provide sarvice in
goecific  locations may cause diffeeences in the operdtion of the dement.
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SCHEDULE 9.24

INTEROFFICE TRANSMISSION FACILITIES

Interoffice Tranamisson Facilities are Ameritech transmission facilities dedicated to a particular
Cusgtomer or carier, or shared by more than one Customer or carrier, used to provide Telecommunications
Services between Wire Centers owned by Ameritech or CLEC, or between Switches owned by Ameritech
or CLEC.

1 Ameritech provides severd varieties of unbundled transport facilities:

1.1. Unbundled dedicated interoffice trangport facility (“ Dedicated Transport”) is adedicated
facility connecting two Ameritech Centra Offices buildings via Ameritech transmission equipment. In eech
Centrd Office building, CLEC will Cross-Connect thisfacility to its own transmisson equipment (physicaly
or virtualy) Collocated in each Wire Center, or to other unbundled Network Elements provided by
Ameritech to the extent the requested combination is technically feasble and is congstent with other
standards established by the FCC for the combination of unbundled Network Elements. All gpplicable
digital Cross-Connect, multiplexing, and Collocation space charges gpply at an additiona cost.

1.2. (Unbundled dedicated entrance fecility) is a dedicated facility connecting Ameritech's
transmission equipment in an Ameritech Centra Office with CLEC's transmission equipment in CLEC's
Wire Center for the purposes of providing Telecommunications Services.

1.3. Shared trangport tranamission fadilities (“ Shared Transport”) are ahbilling arangement where
two (2) or more carriers share the features, functions and cagpabiilities of transmission facilities between the
same types of locations as described for dedicated transport in Sections 1.1 and 1.2 preceding and share
the costs.

2. Ameritech shdl offer Interoffice Tranamission Facilitiesin each of the following ways.

2.1. Asadedicated transmisson path (e.g., DS1, DS3, OC3, OC12 and OC48) dedicated to
CLEC.

2.2.  Asasghared transmission path as described in Section 1.3 above.
3. Where Dedicated Transport or Shared Transport is provided, it shall include (as appropriate):

3.1. Thetransmisson path at the requested speed or bit rate.
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3.2.  Thefollowing optiona features are available; if requested by CLEC, a additiond cost:
3.2.1. Clear Channel Capability per 1.544 Mbps (DS1) bit stream.
3.2.2. Ameritech provided Centra Office multiplexing:
@ DS3 to DS1 multiplexing; and
(b) DSl to Voice/Base Rate/128, 256, 384 Kpbs Transport multiplexing.
3.3.  If requested by CLEC, thefollowing are available at an additiona cost:
3.3.1. 1+1 Protection for OC3, OC12 and OC48.
3.3.2. 1+1 Protection with Cable Survivability for OC3, OC12 and OC48.
3.3.3. 1+1 Protection with Route Survivability for OC3, OC12 and OC48.
4, Technicd Requirements.

This Section setsforth technica requirements for dl Interoffice Transmisson Fadilities:

4.1. When Ameritech provides Dedicated Trangport as a circuit, the entire designated
tranamisson fadlity (eg., DS1, DS3, and where available, STS-1) shdl be dedicated to CLEC designated
traffic.

4.2.  Ameitech shdl offer Dedicated Trangport in dl then currently avallable technologies
including DS1 and DS3 trangport systems, SONET Bi-directionadl Line Switched Rings, SONET
Unidirectiond Path Switched Rings, and SONET point-to-point trangport systems (including linear add-
drop systems), at al available transmission hit rates, except subrate services, where available.

4.3. For DSI fadlities, Dedicated Trangport shdl, a a minimum, meet the performance,
availability, jitter, and delay requirements specified for Customer Interface to Centrd Office “Cl to CO”
connections in the gpplicable technica references set forth under Dedicated and Shared Trangport in the
Technical Reference Schedule.

4.4. For DS3 and, where avallable, STS-1 facilities and higher rate facilities, Dedicated
Trangport shdl, a a minimum, meet the performance, avallahility, jitter, and delay requirements specified
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for Customer Interface to Centra Office“Cl to CO” connectionsin the gpplicable technical references st
forth under Dedicated and Shared Transport in the Technical Reference Schedule.

45. When requested by CLEC, Dedicated Trangport shdl provide physicd diveraty. Physca
diversty means that two dircuits are provisoned in such away that no single failure of fadilities or equipment
will cause afailure on both circuits.

4.6. When physca diversty is requested by CLEC, Ameritech shdl provide the maximum
feasible physica separation between intra-office and inter-office tranamisson paths (unless otherwise agreed
by CLEC).

4.7.  Any request by CLEC for diversity shall be subject to additiona charges.

4.8.  Upon CLECsrequest and its payment of any additiond charges, Ameritech shdl provide
immediate and continuous remote access to performance monitoring and darm data affecting, or potentidly
affecting, CLECstraffic.

4.9.  Ameitech shdl offer the following interface transmission rates for Dedicated Transport:

4.9.1. DS1 (Extended SuperFrame - ESF, D4, and unframed applications (if used by
Ameritech));

4.9.2. DS3(C-hit Parity and M13 and unframed applications (if used by Ameritech) shdl
be provided);

4.9.3. SONET gtandard interface rates in accordance with the gpplicable ANS technica

references set forth under Dedicated and Shared Trangport in the Technical Reference Schedule.

In particular, where STS-1 is available, VTL1.5 based STS-1s will be the interface at a CLEC
service node.

4.10. Upon CLEC'srequest, Ameritech shdl provide CLEC with dectronic provisioning control
of a CLEC specified Dedicated Transport through Ameritech Network Reconfiguration Service (ANRS)
on the rates, terms and conditionsin F.C.C. Tariff No. 2.

4.11. Ameritech shdl permit, at gpplicable rates, CLEC to obtain the functionality provided by
DCS together with and separate from dedicated transport in the same manner that Ameritech offers such
capabilities to IXCs that purchase trangport services. If CLEC requests additiona functiondity, such
request shdl be made through the Bona Fide Request process.
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SCHEDULE 9.25

SIGNALING NETWORKSAND CALL-RELATED DATABASES

1.0  Signaling Transfer Points.

A Signding Transfer Point (STP) isasgnding network function that includes dl of the cgpabilities
provided by the Sgnding transfer point switches (STPSs) and their associated Sgnding links which enable
the exchange of SS7 messages among and between switching dements, database € ements and signaing
transfer point switches.

1.1. Technical Requirements.

1.1.1. STPsshdl provide access to al other Network Elements connected to Ameritech SS7
network. These include:

1.1.11. Ameritech Locd Switching or Tandem Switching;
1.11.2. Ameritech Service Control PointyDatabases,
1.1.13. Third-party loca or tandem switching systems; and
1.1.14. Third-party-provided STPSs.

1.1.2. The connectivity provided by STPs shal fully support the functions of al other Network
Elements connected to the Ameritech SS7 network. This explicitly includes the use of the Ameritech SS7
network to convey messages which neither originate nor terminate at a Signding End Point directly
connected to the Ameritech SS7 network (i.e., trandent messages). When the Ameritech SS7 network
is used to convey trandent messages, there shal be no dteration of the Integrated Services Digita Network
User Part (ISDNUP) or Transaction Capabilities Application Part (TCAP) user data that congtitutes the
content of the message.

1.1.3. If an Ameritech Tandem Switch routes caling traffic, based on dided or trandated digits,
on SS7 trunks between a CLEC local switch and third party loca switch, the Ameritech SS7 network shall
convey the TCAP messages that are necessary to provide Call Management features (Automatic Calback,
Autométic Recdl, and Screening Ligt Editing) between the CLEC locd STPSs and the STPSsthat provide
connectivity with the third party loca switch, even if the third party loca switch is not directly connected
to the Ameritech STPSs, based on the routing instruction provided in each message.
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1.1.4. STPsshdl provide dl functions of the MTP as specified in ANSI T1.111. Thisincludes.

1.1.4.1. Signding Data Link functions, as specified in ANS T1.111.2:
1.1.4.2. Signding Link functions, as specified in ANS T1.111.3; and
1.1.4.3. Signding Network Management functions, as specified in ANSI T1.111.4.

1.1.5. STPsshdl provide dl functions of the SCCP necessary for Class 0 (basic connectionless)
sarvice, as edified in ANS T1.112. In particular, thisindudes Globd Title Trandation (GTT) and SCCP
Management procedures, as specified in T1.112.4. In cases where the destination signaling point is an
Ameritech local or tandem switching system or database, or is an CLEC or third party locd or tandem
switching system directly connected to the Ameritech SS7 network, STPs shal perform find GTT of
messages to the destination and SCCP Subsystem Management of the detination. In dl other cases, STPs
shdl perform intermediate GTT of messagesto agateway par of STPSsin an SS7 network connected with
the Ameritech SS7 network, and shall not perform SCCP Subsystem Management of the destination.

1.1.6. STPsshdl aso provide the capability to route SCCP messages based on SN, as specified
in ANSI T1.118, when this cgpability becomes available on Ameritech STPSs.

1.1.7. STPs shdl provide dl functions of the OMAP commonly provided by STPSs. This
includes:

1.1.7.1. MTP Routing Verification Tesx (MRVT); and
1.1.7.2 SCCP Routing Verification Test (SRVT).

1.1.8. In cases where the dedtination signaling point is an Ameritech loca or tandem switching
system or database, or isa CLEC or third party loca or tandem switching system directly connected to the
Ameritech SS7 network, STPs shdl perform MRVT and SRVT to the destination sgnding point. In al
other cases, STPs shdl peform MRVT and SRVT to a gateway pair of STPSs in an SS7 network
connected with the Ameritech SS7 network. This requirement shadl be superseded by the specifications
for Internetwork MRVT and SRVT if and when these become approved ANS| standards and available
capabilities of Ameritech STPSs.

6187089.2 52500 1608C 96252093 SCh 9 2 5 _ 2



1.1.9. STPsshal be equa to or better than the following performance requirements:

1.1.91. MTP Performance, as specified in ANSI T1.111.6; and

1.19.2. SCCP Peformance, as oecified in  ANS T11125.

1.2. Signaling Link Transport.

121

Definition. Sgrding Link Transport isaset of two (2) or four (4) dedicated 56 Kbps

transmission paths between CLEC-designated Signaling Points of Interconnection (SPOI) that provides
gopropriate physica diversty.

Technicd Requirements.

1.2.2.

Sgnding Link Trangport shall consist of full duplex mode 56 Kbps transmission paths.

1.2.3. Of the various options available, Sgnding Link Trangport shdl perform in the following two

(2) ways.

1.2.4.

1.2.5.

a) As an (A-link) which is a connection between a switch or SCP and a Signding
Trandfer Point Switch (STPS) pair; and

b) Asa(D-link) which is a connection between two (2) STP mated pairsin different
company networks €.g., between two (2) STPS pairs for two Competitive Local
Exchange Carriers (CLECYS)).

Sgnding Link Trangport shal consist of two (2) or more signding link layers as follows.

a) An A-link layer shal conss of two (2) links.

b) A D-link layer shdl consst of four (4) links.

A sgnding link layer shdl satisfy a performance objective such that:

a) There shdl be no more than two (2) minutes down time per year for an A-link
layer; and

b) There shdl be negligible (less than two (2) seconds) down time per year for aD-
link layer.
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1.2.6. A dgnding link layer shdl satidfy interoffice and intraoffice diversty of facilities and
equipment, such that:

a) No snglefailure of facilities or equipment causesthe falure of both linksin an A-
link layer (i.e., the links should be provided on a minimum of two (2) separate physica
paths end-to-end); and

b) No two (2) concurrent failures of facilities or equipment shdl cause the failure of
al four (4) linksin aD-link layer (i.e, the links should be provided on aminimum of three
(3) separate physicd paths end-to-end).

1.2.7. Interface Requrements. There shal be a DS1 (1.544 Mbps) interface at the CLEC-
designated SPOI. Each 56 Kbps transmisson path shal gppear as a D0 channd within the DSL interface.

2.1. Toll Free Database Services.

2.1.1. Cdl Routing Service. The Cdl Routing Service provides for the identification of the carrier
to whom a call is to be routed when a toll-free (1+800-NXX-XXXX or 1+888-NXX-XXXX) cdl is
originated by Customer. This function usesthe dided digits to identify the gppropriate carrier and is done
by screening the full ten digits of the dided number. The Cal Routing Service may be provided in
conjunction with a Customer's InterLATA or IntraLATA Switched Exchange Access Service.

When 800 Cdl-Routing serviceis provided, an originating cal is suspended at the first switching
office equipped with a Service Switching Point (SSP) component of the SSC/SS7 Network. The SSP
launches a query over sgnding links (A-links) to the Signd Transfer Point (STP), and from there to the
SCP. The SCP returns a message containing the identification of the carrier to whom the call should be
routed and the call is processed.

CLEC's SS7 network is used to trangport the query from its End Office to the Ameritech SCP.

Once CLEC'sidentification is provided, CLEC may use the information to route the toll-free traffic over

its network. In these cases, Ameritech Switched Access services are not used to deliver acal to CLEC.
The toll-free carrier ID date may not be stored for CLEC's future use.

2.1.2. Routing Options. In addition to the toll-free service offerings, new routing options are
offered. These options are purchased by toll-free service providersto dlow their dientsto define complex
routing requirements on their toll-free service. Toll-free routing options dlow the service provider's
Customer to route its toll-free cdls to dternate carriers and/or destinations based on time of day, day of
week, specific dates or other criteria These routing options are in addition to the basic toll-free cdl routing
requirements which would indude the toll-free number, theintraLATA carrier, theinterLATA carrier and the
Areaof Service (AOS).
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2.1.3. Carier Identification CLEC may choose the 800 Carrier Identification service to obtain
toll-free number screening. With this service, CLEC will launch a query to the Ameritech database using
its own Service Switching Points (SSPs) network. In contrast to the Call Routing Service described in
Section 2.1.1 above, with the 800 Carrier Identification service, no routing is performed.

2.1.4. Number Adminigration CLEC, & its option, may eect to use Ameritech's toll-free
Service which incdludes toll-free Number Adminigration Service (NAS). With this service, Ameritech will
perform the Responsble Organization service, which involves interacting with the nationd Service
Management System (SMS/800), on behdf of the Customer. Responsible Organization services include
activating, deectivating and maintaining 800/888 number records as well astrouble referral and clearance.

If CLEC doesnot select NAS, CLEC will perform the Responsible Organization service.

2.2. LIDB Database Service.

2.2.1. The Line Information Database (LIDB) Query Response Service is a validation database
system. It enables CLEC to offer dternately billed servicesto its Customers. The database provides an
efficent way to vdidate caling cards and toll billing exception (TBE) (i.e, restricts acollect or third-party
billed cdl). Tall fraud protection and reduced call set up expenses are among the benefits of the service.

2.2.2. Billing information records include the Customer name, phone number security persond
identification numbers and third-party acceptance indications. Prior to cal completion, aquery islaunched
to the LIDB to determine the vaidity of the requested billing method. The cdll is then completed or denied
based on the LIDB's response.

2.3. CNDS Database Service.

2.3.1 Cdler ID identifies a cdling party's tdlephone number through a switch-based festure
ingtalled in Ameritech's Central Office. CNDS isa CCISSS7 network based feature that
acceses a CNDS database within the LIDB to provide a name associated with the caling
party's telephone number. This serviceis provided using TR1188 protocol.

2.3.2 A Cugtomer who subscribes to Cdler ID with Name will see the listed name
associated with the cdling party's telephone line displayed on hisher Cdler ID display unit.
The telephone number associated with the telegphone line of the cdling party will dso be

displayed.
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2.3.3 Ameritech shdl charge CLEC for the CNDS Database Service in asmilar manner
to that which Ameritech charges CLEC for the LIDB Database Service, including a per

query charge.
2.4 Local Number Portability.

24.1 Ameritech's provison of LNP will utilize LRN switch software based on
requirements devel oped by the workshop participants and concurred in by the Commission. These
requirements are fully compliant with the principles adopted by the FCC in its First Report and
Order, CC Docket No. 95-116 (the Number Portability Order). The detailed description and
technica specifications for the planned LRN implementation can be found in various documents
produced by the FCC Loca Number Portability workshop.

24.2 Ameitechisfully prepared to provide LNP database access to CLEC. However,
in adopting its Number Portability Order, the FCC referred certain technica and other issuesto the
North American Numbering Council (NANC) and issued a further notice addressing the recovery
of costs associated with LNP implementation.  Until these activities are concluded, Ameritech
cannot finalize product descriptions and rates for access to its LNP database. Nonetheless,
Ameritech iswilling to begin discussons with CLEC to discuss CLEC's access to Ameritech's LNP
databasesin lieu of congtructing CLEC's own.

2.5. Unbundled AIN Application Process.

2.5.1. TheAIN architecture establishes a network infrastructure in which subscriber services can
be defined and implemented independent from End-Office Switches. This is accomplished by a
combination of SS7 sgnding, interfaces between Network Elements and call-state model s through which
AIN Network Elements interact.

2.5.2. Ameritech's Unbundled AIN (Advanced Intelligent Network) Applications Access service
will be provided on a nondiscriminatory bad's and enable CLEC (whether it purchases unbundled switching
cagpabilities from Ameritech or owns its own SSP (Service Switching Point)) to offer its Customers AIN
savices. Ameritech will make available existing AIN retall gpplications, as well as newly crested services
that CLEC creates via the Ameritech AIN Service Creation Environment (SCE) Access service,
Unbundled AIN Applications Access provides for the AIN functiondity necessary for the day to day
ongoing cal processing associated with a pecific AIN gpplications execution.  This includes the SS7
trangport and SCP processing of the query associated with the specific service.

2.5.3. Associated with the AIN SCP is a Service Creation Environment (SCE) and a Service
Management System (SMS). Ameritech offers access to the Ameritech SMS and SCE capabilities viatwo
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(2) AIN offerings. AIN Service Creation Environment Access Service and AIN Service Management
System Access Sarvice.

2.5.4. Carierswill share the common AIN infrastructure components provided by Ameritech, such
asa Sarvice Control Point (SCP), aSgnding Transfer Point (STP), Service Management System (SMS),
and, if CLEC purchases Unbundled Switching from Ameritech, the AIN Service Switching Point (SSP).

CLEC dhdl be respongble for assuring the compatibility of its AIN SSP software generics with the
Ameritech AIN Applications and SCP software releases. Interconnection of the CLEC SSP with the
Ameritech SS7 network is required, and can be accomplished in anumber of ways.

2.5.5. Activation of the desired gpplication a the Ameritech SCP requires subscription by both
the ordering carrier CLEC and the end-user. In generd, AIN operations require close cooperation
between Ameritech and the requesting Carrier.

2.5.6. The SSP and SCP vendors provide logica capabilitieswhich Ameritech usesto create each
AIN service. The SSP and SCP vendors have no knowledge of the specific AIN Applications that
Ameritech has created. Ameritech's AIN deployment is based on AIN 0.1.

3.1. AIN Service Creation Environment Access Service.

Access to Ameritech's AIN service cregtion functiondity will be provided in a nondiscriminatory manner
to CLEC to enable it to create new AIN services on Ameritech's network. If CLEC has a new AIN
service concept, it can utilize dl or some of the features below to obtain a fully functional AIN service.
Ameritech will furnish CLEC with alist of AIN Applications and the switches on which such gpplications
are available, including the software verson of AIN on such switch type. The followingisalist of AIN
service cregtion functions available via this service offering:

3.1.1. Service Concept Description: The description of service idea should detal requirements
such as diding patterns, information exchange, announcements, voice prompts, expected service
management screens and reports, and CPE requirements. The AIN service creation functions made
available to CLEC must be the same ones Ameritech uses, subject to any third party redirictions Ameritech
may be subject to.

3.1.2. Creation of Technicd Specification: Trandation of anew service description into atechnicd
specification including engineering requirements for Ameritech's network. The technica specification must
detall how the service interacts in the network, trandated in network terms, should include any
expected/anticipated feature interaction discrepancies, and will include the process flows on how the service
traverses the network.

3.1.3. SaviceLogic Design: The development of service design from SCP perspective to indude
Algorithms, Data Structures and Flow Diagrams.
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3.1.4. Savice Logic Coding: Deveopment of machinelogic in the SCE to indude tables, SIBBs,
and other elements as necessary.

3.1.5. ServiceLogic Tegting: Service logic testing isolated within the to SCE to ensure accuracy
of compilation and code development and compliance with Ameritech's AIN environmen.

3.1.6. SMS Interface Requirements. Development of CLEC SMS interface access including
screens, flow-through interface and reports. Thisisrequired to dlow CLEC to activate, update, modify,
and administer Customer data associated with the new service,

3.1.7. Paform Access Logic Configuration: Service specific updates to globa infrastructure
required to enable new service. Includes modification of the accesslogic to enable anew service.

3.1.8. Savicelntegraion Tesing (SL): Intendve laboratory testing of service in conjunction with
al Ameritech Switch types and or provider switch types and generics (as necessary) to minimize potentia
feature interaction conflicts and negative network reactions. Resources must be made availableto CLEC
on anondiscriminatory basis.

3.1.9. Network Implementation: Conditioning of the SMS, SCP, SSP, or STP to accept service
induding network trandations, sgnding connectivity, diding plans, and coordination of provisoning process

3.1.10. Feld Tedting: Comprehendve controlled testing in alive switch environment, possibly at
CLEC's SSP location.

3.2.  AIN Service Management System Access Service.

3.2.1. Accessto Ameritech's AIN service management system functionaity will be provided in
a nondiscriminatory manner to CLEC to endble it to manage AIN sarvices located wholly within
Ameritech's network (SCP & SSP) or to manage AIN services where the service logic is located within
Ameritech's SCP and the Customer is served from CLEC's AIN-compatible SSP. Upon request of CLEC,
Ameritech shdl provide CLEC the unbundled AIN Applications Access service product description and
alig of existing Ameritech AIN applications.

3.2.2. The Service Management System (SMYS) is the administration system for the servicelogic
and dataiin the Advanced Intelligent Network (AIN) Service Control Point (SCP). The SMS containsthe
master copy of service level, subscriber level and subscription level data The SMS dso contains a copy
of the service logic.

Logicd accessto the SMS will be managed by a st of programs designed by Ameritech. These programs
provide security for the data that resdes on the AIN platforms by dlowing user accessto only specific data
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that is gppropriate to the customer or carrier. Whether explicitly stated in this document or not, al access
to the SMS is managed through these programs. The only exceptions to managed access to SMS
functiondity are for the Ameritech Network Services organizations that adminigter the AIN platforms. They
require direct accessin order to gppropriately administer the platforms.

Mediated accessto SMS functiondity will be provided through interface programs that will be developed
for specific services. CLEC will have access to dl of the data that the service requires in order to
adminiger that service for its Cusomers. Thisindudes service leve, subscriber leve, and subscription leve
data aswell as any reports and measurement data that is mutualy agreed upon by Ameritech and CLEC.

3.2.3. SarvicelLogic. The SMS receives a copy of the service logic and service management
logic from the Service Creetion Environment (SCE) sysem. After populaion of specific network level and
sarvice leve data, the SMS downloads a view of the service logic to the designated SCPs. The service
management logic remans in the SM S to complement SM S utilities in the monitoring and adminigration of
apecific sarvice.

Itisrequired that dl of the Service Cregtion unit testing, System Integration Lab (SIL) testing and Network
Deployment Testing has been completed.

It may be necessary for CLEC to negotiate timing and supply service specific data before that service can
be deployed in the appropriate SCPs.  Ameritech, however, is totaly responsible for service logic
deployment and initid SCP memory load in its network. CLEC will receive timing and supply of service
specific data in a nondiscriminatory manner.

3.2.4. Service Adminigration. Service adminigtration involves the management of service leve
data which the service logic requires for its execution. SMS supports the management of service specific
common data. Any changes to the data representation of the Ameritech network, which impact one or
more carrier services will be administered by Ameritech. Other CLEC specific or service specific data
changes will be identified and administered by CLEC.
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SCHEDULE 9.2.6

OPERATIONS SUPPORT SYSTEMSFUNCTIONS

1.0  PreOrdering, Ordering and Provisoning. Ameritech will usetheinterface described in Section
10.13.2(a) (including the separate interface used for ordering prior to the first quarter of 1997) for the
transfer and receipt of data necessary to perform the pre-ordering, ordering, and provisioning functions
(eq., order entry, telephone number and due date sdlection). However, the Access Services Request
(ASR) interface will be used for the trandfer of information concerning the Network Elements and
Combinations which CLEC intends to order in a specific Wire Center (‘ Footprint” or “Trunk Sde
I nformation™).

2.0 Maintenance and Repair. Ameritech will usethe interface described in Section 10.13.3(a) for
the transfer and receipt of data necessary to perform the maintenance and repair functions (e.g., trouble
receipt and trouble status).

3.0 Billing. Ameritechwill provide gppropriate usage datato CLEC to facilitate Customer billing with
atendant acknowledgments and tatus reports and exchange information to process dams and adjusgments.
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SCHEDULE 9.2.7

OPERATOR SERVICESAND DIRECTORY SERVICES

1.0 Operator Services. Operator Services consst of the following services.

1.1 Manud Cdl Assgance - manud cdl processing with operator involvement for the
following:

@ Cdling card - the Customer dids 0+ or 0- and provides operator with caling card
number for billing purposes.

(b) Collect - the Customer dias 0+ or 0- and asks the operator to hill the cal to the
cdled number, provided such billing is accepted by the called number.

(© Third number billed - the Customer dids 0+ or 0- and asks the operator to hill the
cdl to adifferent number than the caling or caled number.

(d) Operator assistance - providing loca and intraLATA operator assstance for the
purposes of:

@ assising Customers requesting help in completing cdls or requesting
information on how to place cdls,

2 handling emergency cdls,
3 handling credits and coin telephone local refund requests; and
4 handling person-to-person calls.
(e Operator Transfer Service (‘OTS”) - cdls in which the Cusomer dids “07, is
connected to an Ameritech operator and then requests call routing to an IXC subscribing to OTS.
The operator will key the IXCs digit carrier identification code to route the Customer to the
requested I XCs point of termination.

@ BLV - Servicein which operator verifies abusy condition on aline.
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()] BLVI - sarvice in which operator, after verifying abusy ling, interruptsthe call in
progress.
1.2  Automaed Cal Assgtance - mechanized cal processing without operator involvement for
the fallowing:

@ Automated cdling card sarvice (“ ACCS?) - the Customer dids 0 and atelephone
number, and responds to prompts to complete the billing information.

(b) Automated Alternate Billing Service (“AABS’) -

@ the Customer dids 0 and a telephone number and responds to promptsto
process the cdl and complete the billing information (Customer branding
not currently available).

2 ACCS caculates charges, relates the charge to the Customer, and
monitors coins deposted before connecting the 1 + intraLATA or
interLATA cdl.

1.3  Linelnformation Database (“ L1DB”) Vdidation - mechanized queriesto aLIDB for hilling
vdidation.

1.4  Database Access - To the extent technicdly feasble, Ameritech will provide access to
databases used in the provisioning of Operator Services via CLEC's Bona Fide Request.

2.0 Directory Assistance. Directory Assstance ( DA”) service shdl conss of the following
Services.

2.1  Directory Assgance - those cdlsin which the Customer did digits desgnated by CLEC
to obtain Directory Assstance for local numberslocated within hisher NPA. Two lisingswill be provided

per cal.

2.2 Branding - the ability to put messages on the front end of a DA call that is directly trunked
into Ameritech's DA switch.

2.3  Information Cal Completion- provides a Customer who has accessed the DA sarviceand
has received a number from the Audio Response Unit (* ARU”) the option of having an intraLATA cdll
completed by pressng a specific digit on a touch tone telephone.  Information Cal Completion is only
availableto CLEC if it direct trunksits DA calsto Ameritech.
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24  Upon request, and through a technicaly feasble arrangement, Ameritech will provide
access to databases used in the provisoning of DA via CLEC's Bona Fide Request at rates that recover
Ameritech's costs of developing, providing and maintaining the service. Such unbundled accessto the DA
database shdl be for the purpose of having CLEC's Telephone Exchange Service DA liging in the area
placed into Ameritech's DA database, or to enable CLEC to read DA liging in the database so that CLEC
can provideits own DA service.

3.0 Rate Application. Ameritech shdl bill CLEC the agpplicable rates on a monthly bads, in
accordance with the following methodology:

3.1 Manud Cdl Assigtance - operator call occurrences multiplied by the per call rate. Totd
cal occurrences shdl include al processed cdls, whether or not they are completed.

3.2  Automated Cdl Assistance (ACCS and AABY) - cdl occurrences multiplied by the per
cal occurrence rate. Tota cal occurrences shdl include al processed calls, whether or not they are
completed.

3.3 LIDB Vdidation- validation occurrences multiplied by the LIDB vdidation per occurrence
rate. Totd vaidation occurrences shdl include dl vdidations, whether or not the cdl is completed.
Ameritech will accumulate operator occurrences, automated occurrences, and LIDB vaidation occurrences
viaits Operator Services Cdl Andyss Sysem (“OSCAS’). OSCAS utilizes TOPS AMA recordingsto
produce monthly summaries of mechanized and manud cal occurrences.

34  BLV - opeator cdl occurrences multiplied by the per cdl rate. Tota cal occurrences shdll
include dl processed cals whether or not they are completed.

3.5  BLVI - operator cal occurrences multiplied by the per cdl rate. Tota call occurrences
ghall include all processed calls whether or not they are completed.

3.6 Lost Records. If Ameritech isresponsblefor logt, destroyed, or mutilated TOPS AMA
recordings, Ameritech will not bill CLEC for those cdls for which there are no records. Likewise,
Ameritech shall not be held respongble by CLEC for lost revenue. However, if within ninety (90) days,
actud data should become available, Ameritech will bill CLEC for those cdls usng actua data.
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SCHEDULE 9.34

Combinations

1. Unbundled Element Platform with Operator Sarvices and Directory Assstance.

Unbundled Loop

Locd Switching

Operator Services and Directory Assistance
Shared Trangport

Dedicated Transport

STPs

Sgnding Link Transport

Service Control Points (SCPs)/Databases
Tandem Switching

2. Loop Combination

Unbundled Loop
Network Interface Device

3. Switching Combination #1

Shared Trangport

Dedicated Transport

STPs

Sgnding Link Transport

Service Control Points (SCPs)/Databases
Tandem Switching

The price for each Combination shdl include the gpplicable charges (induding any gpplicable usage charges)
for each unbundled Network Element provided as part of each Combination.
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SCHEDULE 9.35
COMBINATIONSAVAILABLE THROUGH BONA FIDE REQUEST

1. Loop/Network Combination

Unbundled Loop

Shared Trangport

Dedicated Transport

STPs

Sgnding Link Transport

Service Control Points (SCPs)/Databases
Tandem Switching

2. Switching Combination #2

Network Interface Device

Locd Switching

Shared Trangport

Dedicated Transport

SS7 Message Transfer & Connection Control
Sgnding Link Transport

Service Control Points (SCPs)/Databases
Tandem Switching

3. Switching Combination #3

Network Interface Device

Locd Switching

Operator Systems

Shared Trangport

Dedicated Transport

SS7 Message Transfer & Connection Control
Sgnding Link Transport

Service Control Points (SCPs)/Databases
Tandem Switching
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4. Switched Data Services

Network Interface Device
Locd Switching

Shared Trangport
Dedicated Transport
Tandem Switching

5. Unbundled Element Platform Without Operator Services and Directory Assstance

Unbundled Loop

Locd Switching

Shared Trangport

Dedicated Transport

STPs

Sgnding Link Transport

Service Control Points (SCPs)/Databases
Tandem Switching
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SCHEDULE 9.5

PROVISIONING OF NETWORK ELEMENTS

1.0  General Provisioning Requirements.

11

1.2

1.3

14

15

Subject to theterms of Article 1 X, CLEC may order and/or request Elements either
individudly or as Combinations.

The Combinations st forth on Schedule 9.3.4 and any additiona Combination provided
previoudy hereunder by Ameritech pursuant to the Bona Fide Request process shdl be
identified and described by CLEC so that they can be ordered and provisioned as a
Combination and shdl not require the enumeration of each Network Element within that
Combination on each provisoning order; provided thet in each case CLEC shdl specify
on each order the type of service to be provided as wdll as the engineering and routing
characterigtics (e.g., redundancy requirements and data transfer rates) CLEC requests
for such Combination.

CLEC may order from Ameritech multiple individua Network Elements on asingle order
without the need to have CLEC send an order for each such Network Element if such
Network Elements are (i) for asngle type of sarvice, (i) for asingle location and (jii) for
the same account.

Ameritech shal provide provisioning services to CLEC Monday through Friday from
8:00 am. to 5:00 p.m. CST. CLEC may request Ameritech to provide Saturday,

Sunday, haliday, and/or off-hour provisoning services. If CLEC requeststhat Ameritech
perform provisoning services a times or on days other than as required in the preceding
sentence, Ameritech shdl quote, within three (3) Business Days of the request, a cost-

based rate for such services. If CLEC accepts Ameritech's quote, Ameritech shdl

perform such provisoning services.

Ameritech shdl provide a Single Point of Contact (each, a SPOC) for ordering and
provisoning contacts and order flow involved in the purchase and provisoning of
Ameritech’s unbundlied Network Elements or Combinations. The SPOCs shdl provide
an dectronic interface twenty-four (24) hours a day, seven (7) days a week for al
ordering and provisoning order flows. Each SPOC shdl dso provide to CLEC atoll-
free nationwide telephone number (operationa from 8:00 am. to 5 p.m., Monday
through Friday) which will be answered by cgpable Saff trained to answer questions and
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1.6

1.7

1.8

1.9

1.10

111

resolve problems in connection with the provisoning of Network Elements or
Combinations.

Ameritech shdl provide to CLEC asingle point of contact (the “ Unbundling Ordering
Center”) for ordering unbundled Network Elements. A nationd toll-free number will
be provided from 7:00 am. to 5:00 p.m. CST, Monday through Friday. This Unbundling
Ordering Center is responsible for order acceptance, order issuance, and return of the
Firm Order Commitment (FOC) to CLEC as specified in this Schedule 9.5.

In addition, Ameritech shdl provide to CLEC asingle point of contact (the “ Unbundling
Service Center”) for dl provisoning, maintenance, repair, and cutover coordination.
A nationd tall-free number will be provided from 6:30 am. to 12:00 am. CST Monday
through Friday. Out of hours maintenance questions are handled by a “Fold Down
Center.”

Ameritech will recognize CLEC as the Customer of Record of al Network Elements and
agreed to Combinations ordered by CLEC and will send dl notices, invoices and
pertinent Customer information directly to CLEC.

Ameritech may not initiate any disconnection or rearrangement of any CLEC ordered
Element or Combination, except as directed by CLEC or as otherwise provided in this
Agreement.

When requested by CLEC, Ameritech will schedule ingdlation gppointments with
Ameritech's representative on the line with CLEC's representative until CLEC has access
to Ameritech’ s scheduling system.

Ameritech will provide CLEC with a Firm Order Confirmation (FOC) for each order,
within forty-eight (48) hours of Ameritech’sreceipt of that order, or within adifferent time
interval agreed upon by the Implementation Team but in any event, not less than forty-
eight (48) hours. The FOC must contain an enumeration of CLECs ordered Network
Elements or Combination feetures, options, physical Interconnection, quantity, and
Ameritech commitment date for order completion (* Committed Due Date”), which
commitment date shall be established on a nondiscriminatory basis with respect to
instalation dates for comparable orders at such time.

Upon work completion, Ameritech will provide CLEC dectronicaly (unless otherwise
notified by CLEC) with an order completion per order that states when that order was
completed. Ameritech shal respond with specific order detail as enumerated on the
FOC and shall state any additional charges (e.g., time and materias charges) up to a
previoudy agreed upon limit associated with that order.
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112

1.13

1.14

1.15

1.16

117

Ameritech will perform pretesting of Network Elements and Combinations in
accordance with Ameritech's sandards. At CLEC's request, Ameritech will make
avallable to CLEC on a weekly batch bass any available test and turn-up results in
support of the Network Elements or Combinations ordered by CLEC. CLEC shdl be
respongble for any cods incurred by Ameritech to provide copies of any avallable
results. If CLEC requests Ameritech to provide CLEC with any test or turn-up results
which Ameritech does not then generate, CLEC shdl request such results through the
Bona Fide Request process.

As soon as identified, Ameritech shdl provide natification eectronicaly of CLEC orders
that are incomplete or incorrect and therefore cannot be processed.

As s00n asidentified, Ameritech shdl provide natification eectronicdly of any instances
when Ameritech’s Committed Due Dates are in jeopardy of not being met by Ameritech
on any dement or feature contained in any order for Network Elements or Combinations.
Ameritech shal indicate its new committed due date as soon as such date is available.

Within twenty-four (24) hours of CLEC' s request, Ameritech will perform cooperative
testing with CLEC (including trouble shooting to isolate any problems) to test Network
Elements or Combinations purchased by CLEC in order to identify any performance
problems.

Subject to Article I X, Network Elements and Combinationswill be provisoned with a
combination of customer-specific and bulk orders as specified by CLEC.

When CLEC orders Network Elements or Combinations thet are currently interconnected
and functiond and remain interconnected to the same adjacent Network Elements, such
Network Elements and Combinationswill remain interconnected and functiona without
any disconnection or disruption of functiondity of such Network Elements. There shall
be no charge for such interconnection. Consequently, for Ameritech retail Customers
who smply wish to switch their locd service providers and keegp the same type of sarvice
provided through the same equipment, this method of ordering will accomplish thiswith
no physca changes required in the exising Network Elements Under these
circumstances, it shal not be necessary for CLEC to collocate equipment in Ameritech
Centra Officesto connect the unbundled Network Element. If shared Network Elements
are used, Ameritech will be responsible for al engineering, provisoning and maintenance
of these components to ensure they support the agreed-upon grade of service.
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1.18

1.19

1.20

Ameritech shdl provide to CLEC upon request:

(@ alig of dl sarvices and features technicdly available from each switch that
Ameritech may use to provide Loca Switching, by switch CLLI;

(b) aliding by street address detall, of the service coverage area of each switch CLLI;

(© when avalable, dl engineering design and layout information for each Network
Element and Combination; provided that CLEC shdl pay Ameritech for the costs
incurred by Ameritech to provide CLEC with copies of such information;

(d) aliging of dl technicdly avalable functiondities for each Network Element or
Combination; and

() advanced information on the details and requirement for planning and
implementation of NPA splits.

Promptly after the Effective Date, Ameritech shal provide CLEC an initid eectronic
copy of the following information:

(@ Street address verification,
(b) Switch identification by service address;, and
() Switch feature verification.

Electronic updates to such information shall be provided monthly to CLEC as changes
are made to such information.

For orders of Network Elements (and INP with the ingtallation of aLoop) that require

coordination among Ameritech, CLEC and CLEC's Customer, CLEC shdl be responsble for any
necessary coordination with the CLEC Customer.

2.0

Unbundled Local L oop Transmission

21

Accessto Unbundled Local L oops.

2.1.1 CLEC shdl access Ameritech's Unbundled Loca Loops via Collocation or in

accordance with Article I X of this Agreement at the Ameritech Wire Center where that element
exists and each Loop shdl be ddivered to CLEC's Collocation by means of a Cross-Connection,
which shdl be an additiona charge.

6187089.2 52500 1608C 96252093 &:h 9 5 _ 4



2.1.2 Ameritech shdl provide CLEC access to its unbundled Loops a each of
Ameritech's Wire Centers. In addition, if CLEC requests one or more Loops serviced by
Integrated Digita Loop Carrier or Remote Switching technology deployed as a Loop concentrator,
Ameritech shdl, where available, move the requested Loop(s) to a spare, existing physical Loop
a no chargeto CLEC. If, however, no spare physical Loop is avalable, Ameritech shdl within
forty-eight (48) hours of CLEC's request notify CLEC of the lack of avallable facilities. CLEC may
then at its discretion make a Bona Fide Request for Ameritech to provide the unbundled Loop
through the demultiplexing of the integrated digitized Loop(s). Notwithstanding anything to the
contrary in this Agreement, the provisioning intervals st forth in Section 2.2.2 of this Schedule and
the Ameritech Network Element Performance Benchmarks set forth in Schedule 9.10 of this
Agreement shdl not apply to unbundled Loops provided under this Section 2.1.2.

2.1.3 If CLEC orders a Loop type and the distance requested on such Loop exceeds
the tranamission characterigtics as referenced in the corresponding Technicad Reference specified
below, distance extensons may be requested where technically feasible to meet the specification
using such distance extensons and additiona rates and charges shdl apply as set forth at Item V

of the Pricing Schedule.
Loop Type Technicd Reference/Limitation
Electronic Key Line 25 miles
ISDN Bellcore TA-NWT-000393
HDSL 2W T1E1 Technicad Report Number 28
HDSL 4W T1E1 Technica Report Number 28
ADSL 2W ANSI T1.413-1995 Specification

2.2 Provisoning of Unbundled L oops.

Thefollowing coordination procedures shdl gpply for conversonsof “live” Teephone Exchange
Services to unbundied Network Elements:

2.2.1 CLEC dhdl request unbundled Loops from Ameritech by ddlivering to Ameritech
avalid dectronic transmittal service order (a “ Service Order”) using the eectronic interface
described on Schedule 9.2.6. Within forty-eight (48) hours of Ameritech's receipt of a Service
Order, Ameritech shdl provide CLEC the firm order commitment (FOC) date according to the
applicable Ameritech Network Element Performance Benchmarks st forth in Section 9.10 of this
Agreement by which the Loop(s) covered by such Service Order will be ingtdled.
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2.2.2 Ameritech shdl provision unbundled Loops in accordance with the time frames st
forth on Schedule 9.10 or within such other intervals as agreed upon by the Parties.

2.2.3 Ameritech agreesto coordinate with CLEC at least forty-eight (48) hours prior to
the due date a scheduled conversion date and time (the “ Scheduled Conversion Time”) inthe
(“A.M.”) (12:00 midnight to 12:00 noon) or (P.M) (12:00 noon to 12:00 midnight) (as applicable,
the “ Converson Window” ).

2.2.4 Not less than one (1) hour prior to the Scheduled Conversion Time, either Party
may contact the other Party and unilaterally desgnate a new Scheduled Conversion Time (the
“New Conversion Time"). If the New Converson Timeiswithin the Converson Window, no
charges shdl be assessed on or waived by ether Party. If, however, the New Converdon Timeis
outside of the Converson Window, the Party requesting such New Converson Time shdl be
subject to the following:

If Ameritech requests the New Converson Time, the gpplicable Line Connection Charge
shdl bewaived; and

If CLEC requests the New Converson Time, CLEC shdl be assessed a Line
Connection Charge in addition to the Line Connection Charge that will be incurred for
the New Converson Time.

2.2.5 Ameritech shall test for CLEC did-tone (“ Dial Tone Test”) a CLEC's Virtud
Collocated equipment during awindow not greater than forty-eight (48) hours but not less than
eight (8) hours prior to the Scheduled Conversion Time (or New Scheduled Time, as gpplicable).

Ameritech shdl perform the Did Tone Test a no charge for one Contract Year. Theredfter,
Ameritech shdl charge CLEC for Did Tone Test on atime and materiads bass.

2.2.6 Except as otherwise agreed by the Parties for a pecific conversion, the Parties
agree that the time interva expected from disconnection of “ live” Telephone Exchange Sarviceto
the connection of an unbundled Network Element at the CLEC Collocation interface point will be
gxty (60) minutes or less. If a converdgon interva exceeds Sixty (60) minutes and such dday is
caused soldy by Ameritech (and not by a Delaying Event), Ameritech shdl waive the gpplicable
Line Connection Charge for such element. If CLEC has ordered INP with the ingtdlation of a
Loop, Ameritech will coordinate the implementation of INP with the Loop conversion during the
gxty (60) minute interva a no additiond charge.
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2.2.7 Requedts for maintenance or repair of unbundled Loops are initiated using the
industry standard (electronic bonding) interface (EBI) and are handled by the Ameritech
Unbundling Service Center (“USC”). The USC workswith loca Ameritech personnd to perform
any manud testing that may be required to isolate the trouble.

3.0 Network Interface Device Capability.

31 Ameritech will provide CLEC access to NIDs in a manner that will permit CLEC to
connect its loop facilities to the Customer'singide wiring through Ameritech's NID, as required. CLEC shal
establish this connection through an adjoining NID provided by CLEC.

3.2 Due to the wide variety of NIDs utilized by Ameritech (based on Customer size and
environmenta congderations), CLEC may access the Cusomer'singde wire by any of the following means

(& Wherean adequate length of insde wire is present and environmenta conditions
permit, CLEC may remove the insde wire from Ameritech's NID and connect that wire
to CLEC'sNID;

(b) Enter the Customer access chamber or (side) of (dua chamber) NID enclosures
for the purpose of extending a connecterized or spliced jumper wire from the insde wire
through a suitable (punch-out) hole of such NID enclosures;

(c) Enter Ameritech's loop termind enclosure located at a multiple dwelling unit
(“MDU") for the purpose of accessng Customer premises ingde wire and extending
such wireto CLEC's own adjoining NID; or

(d) Request Ameritech to make other rearrangements to the inside wire terminations
or termina enclosure on atime and materias cost basis to be charged to the requesting
party (i.e., CLEC, its agent, the building owner or the Custome).

3.3 If CLEC accesses the Customer'singde wire as described in Section 2.2(d), thetime
and materiads charges will be billed to the requesting party {.e, CLEC, the building owner or the
Custome).

34 In no case shdl CLEC remove or disconnect Ameritech's loop facilities from Ameritech's
NIDs, enclosures, or protectors.

35 In no case shdl CLEC remove or disconnect ground wires from Ameritech's NIDs,
enclosures, or protectors.
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3.6 Maintenance and control of premises wiring (insde wire) is the respongbility of the

Customer. Any conflicts between service providers for access to the Customer's ingde wire must be
resolved by the Customer.

3.7 Due to the wide variety of NID enclosures and outside plant environments, Ameritech

will work with CLEC to develop specific procedures to establish the mogt effective means of implementing
this Section 3.0.

4.0

Unbundled Local Switching

41 Access to Unbundled Local Switching.

4.1.1CLEC shdll access Ameritech's Unbundled Loca Switching via Collocation or in
accordance with Article I X of this Agreement a the Ameritech Wire Center where that eement
exigts and each line-sde and/or trunk-side port will be ddivered to CLEC's Collocation by means
of a Cross-Connection, which shdl be an additiond charge.

4.1.2 Ameritech shdl provide CLEC accessto its Unbundled Local Switching at each
of Ameritech's Wire Centers and will provide CLEC al avallable basic locd switching functions and
basc capabilities the switch is capable of providing which Ameritech currently makes available to
itsloca Customers, or for which Ameritech OSS functions are cgpable of provisoning pursuant
to a Bona Fide Request.

4.1.3 Unbundled Locd Switching dso provides access to additional festures and
cgpabilities that the switch has available for activation. CLEC has the cgpability of activating these
features on aline-by-line basis via an eectronic interface. The additiond features available for
activation on the basic Unbundled Loca Switching include:

@ vertical features,

(b) Cugom Cdling, Cusom Locd Area Sgnding Service fegtures
(“CLASS’) features, and

(© Centrex features.

4.1.4 Other basic and/or additiona capabilities, functions and features that are not then
available for activation on the switch may be requested as optiond specid capabilities. Ameritech
will provide these specia capabilitiesif technicaly feasble and upon CLEC's Bona Fide Request.

CLEC will pay the applicable recurring and nonrecurring costs of developing, ingdling, providing
and maintaining the requested capability.
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4.1.5 Unless dready provided by Ameritech as a service offering, and if not, upon
CLEC's Bona Fide Request, Ameritech will provide any technically feasible customized local
routing of traffic through Unbundled Loca Switching by dlass of cdl (eg., operator, directory
assgance, 9-1-1, tall, locd, etc.). Ameritech will develop and provide any requested customized
routing the switch is capable of providing, upon agreement by CLEC to pay recurring and
nonrecurring costs of developing, ingtdling, updeating, providing and maintaining such custom
routing.

4.1.6 Ameritech provides, on an optional bas's, the ability to connect line-side ports
and/or trunk-gide ports within the same switch with a group of common attributes. An example,
is arequest for Unbundled Loca Switching to provide a Centrex service with intercom calling
within the system and with certain common fegtures. The attributes available include intercom
cdling, group cal pick-up, and Automatic Route Sdlection. Intercom caling is defined as the dbility
of the line-side ports to cdl one ancther by diding 3-7 digits. Group cdl pick up is defined as
dlowing one line-sde port to answer acdl directed to another line-side port in the same call pick-
up group. ARS s defined as the ability to route calls to a specific group of trunk-side ports.

4.1.7 Ameritech will switch traffic through itslocal switching eement in accordance with
Ameritech sandard switching trandations and screening in usein that switch. The custom routing
optiond feature enables CLEC to specify specid routing, by class of cdl, of some or dl traffic
incoming into its unbundled locd switch using any technicdly feesble routing capability of thet
switch. Variations in the End Office switching equipment used to provide sarvice in specific
locations may cause differences in the operation of certain festures. Specid routing capabilities that
are not otherwise avallable (i.e., features that the switch is capable of providing) will be developed
on an individua basis through the Bona Fide Request process and will be ingtaled, updated,
maintained and provided following CLEC's agreement to pay the gpplicable costs.

4.2 Provisoning of Unbundled L ocal Switching.

The following coordination procedures shdl apply for conversonsof “live” Teephone Exchange
Services to unbundled Network Elements:

4.2.1 CLEC shdl request Unbundled Loca Switching from Ameritech by ddivering to
Ameritech avdid eectronic transmittd service order (a“ Service Order”) usng the dectronic
interface described on Schedule 9.2.6. In addition, pre-ordering functions are supported via
electronic data interchange (EDI) format as utilized for Resde Services. Within forty-eight (48)
hours of Ameritech's receipt of a Service Order, Ameritech shdl provide CLEC the firm order
commitment (* FOC”) date by which the Unbundled Loca Switching ports covered by such
Service Order will be ingtdled.
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Where connection of the Unbundled Loca Switching port(s) to customized routing
is required by CLEC, the specific custom routing pattern desired must dready exist. In those
ingtances where the custom routing pattern does not dready exist, CLEC may request the
development and establishment of such customer routing pattern viaa Bona Fide Request. While
the custom routing pattern is being developed, CLEC may do one of the following: (a) defer
activation of the Unbundled Loca Switching port until the routing pattern is established, (b) offer
the Customer resdle on an interim bag's, or (¢) convert the existing basic office routing pattern. If
CLEC dects option (c) and later desires to convert the Unbundled Loca Switching port using
Ameritech's office routing pattern to a customized routing pattern, an additiona Line Connection

Charge will goply.

4.2.2 Ameritech agreesto coordinate with CLEC at least forty-eight hours prior to the
due date a scheduled conversion date and time (the “ Scheduled Conversion Time’) in the
(“A.M.") (12:00 midnight to 12:00 noon) or (' P.M.”) (12:00 noon to 12:00 midnight) (as
gpplicable, the “ Converson Window™ ).

4.2.3 Not less than one (1) hour prior to the Scheduled Conversion Time, either Party
may contact the other Party and unilaterally desgnate a new Scheduled Conversion Time (the
“New Conversion Time"). If the New Converson Timeiswithin the Converson Window, no
charges shdl be assessed on or waived by ether Party. If, however, the New Converdon Timeis
outside of the Converson Window, the Party requesting such New Converson Time shdl be
subject to the following:

If Ameritech requests the New Converson Time, the gpplicable Line Connection Charge
shdl bewaived; and

If CLEC requests the New Converson Time, CLEC shdl be assessed a Line
Connection Charge in addition to the Line Connection Charge that will be incurred for
the New Converson Time.

4.2.4 Except as otherwise agreed by the Parties for a specific conversion, the Parties
agree that the time interva expected from disconnection of “ live” Telephone Exchange Sarviceto
the connection of an unbundled Network Element at the CLEC Collocation interface point will be
gxty (60) minutes or less. If a converdgon interva exceeds Sixty (60) minutes and such dday is
caused soldy by Ameritech (and not by a Delaying Event), Ameritech shdl waive the gpplicable
Line Connection Charge for such dement.

If CLEC has ordered INP with the ingalation of aLoop, Ameritech will coordinate the
implementation of INP with the Loop converson during the sixty (60) minute interva a no
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additiond coordination charge (other than the gpplicable sandard service order and line connection
charges).

Ameritech shdl provide to CLEC equivdent functiondity of blocking cdls (eg., 900, 976 and
internationd calls) as provided to Ameritech's retail Customers.

4.2.5 When ordering a Local Switching Element, CLEC may order from Ameritech
separate interLATA and intraLATA capabilities (1.e., 2 PICs where available) on aline or trunk
basis.

4.2.6 Unless otherwise directed by CLEC and to the extent technicaly feasible, when
CLEC orders aNetwork Element or Combination, al pre-assigned trunk or telephone numbers
currently associated with that Network Element or Combination shall be retained without loss of

feature cgpability.

4.3 Tandem Switching.

4.3.1 Tandem Switching cregtes a temporary tranamission path between interoffice trunks
that are interconnected at a switch for the purpose of routing acadl or cdls. Unbundied Tandem
Switching is ordered using eectronic interfaces. Trunk-sde ports are ordered using the Access
Service Request (“ ASR”) which provides for eectronic ordering based on industry standards
adopted through OBF. ASR is the process used as of the Effective Date to order Exchange
Access Sarvices. Both pre-ordering and ordering functions and access to associated Operations
Support Systems functions are supported eectronicaly through these interfaces.

4.3.2 Ameritech will service, operate, and maintain the unbundled Tandem Switching for
CLEC a parity with the service, operation, and maintenance Ameritech provides to itsdf, its
subsidiaries, Affiliates and any other person. Unless requested otherwise, where applicable and
technicaly feasble, Ameritech will provide unbundied Tandem Switching usng the same
specifications, interfaces, parameters, intervals, procedures and practices it uses to provide
comparable Tandem Switching for dl other Customers and carriers.  Any feature or function
exiging in the Tandem Switch will be provided to CLEC on a non-discriminatory basis. Congestion
control and overflow routing will be provided on a non-discriminatory basis.

4.3.3 Tandem Switching performance will be measured to ensure parity with dl other
Tdecommunications Carriers that are interconnected with Ameritech. Performance will be
measured on switching, cal recording, and network management controls.

4.3.4 Switch downtime will be measured through FCC reportable incidents report. CPI

Index will be measured cdls blocked and customer out of sarvice incidents.
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4.3.5 Electronic Billing Accuracy Centers (EBAC) measures billing errors from the
CABS eror hold file report. Ameritech employs RAVE/A& T which enables on-line investigetion
of AMA volumes and will dert EBAC to possble AMA recording failures.

4.3.6 Congestion Control and overflow criteria are set by the use of NTMOS
Survelllance sysem which polls EDAS and NMA data on cal volumes and make busy sandards.
Ameritech sets automatic thresholds with preplan routing and overflow sdection. The sysemisdso
monitored viaamanua surveillance system early recognition of performance problems.

Ameritech sdl:
51 Provide CLEC exclusive use of Interoffice Transmisson Facilities dedicated to CLEC,
or use of the features, functions, and cgpabilities of Interoffice Transmisson Facilities shared by more than

one Customer or carrier, including CLEC;

5.2 Provide dl technically feasble transmission fadilities, festures, functions, and cgpabilities
that CLEC could use to provide Telecommunications Services,

53 Permit, to the extent technicaly feasible, CLEC to connect such interoffice facilities to
equipment designated by CLEC, including CLEC's Collocated facilities; and

54 Permit, to the extent technicdly feasble, CLEC to obtain the functiondity provided by
Ameritech's digital cross-connect systems separate from dedicated transport.

6.0 Signaling Networks and Call-Related Databases

6.1 Signding Networks.

6.1.1 If CLEC purchases Switching Capability from Ameritech, Ameritech shdl provide
access to its sgnaing network from that switch in the same manner in which Ameritech obtains
access to such switch itsdf. In addition, Ameritech shdl provide CLEC access to Ameritech's
sgnding network for eech of CLEC's switches when CLEC uses its own switching fadilities. This
connection shal be made in the same manner as Ameritech connects one of its own switchesto an
STP. Notwithstanding the foregoing, Ameritech shal not be required to unbundle those sgnding
links that connect Service Control Pointsto STPs or to permit CLEC to link its own STPs directly
to Ameritech's switch or call-related databases.

6.1.2 If CLEC hasits own switching facilities, Ameritech shal provide CLEC accessto
STPsto each of CLEC's switches, in the same manner in which Ameritech connects one of its own
switchesto an STP, or in any other technicaly feasble manner (eg., bringingan “A” link from
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CLEC's switch to Ameritech's STP, or linking CLEC's switch to its own STP and then connecting
that STPto Ameritech's STPviaa“B” or“D” link); provided that Ameritech shdl not be required
to (i) unbundle the sgnding link connecting SCPsto STPs, (i) permit direct linkage of CLEC'sown
STPsto Ameritech's switch or cdl-related databases or (iii) unbundle an SCP from its associated

STP.

6.1.3 The Parties shdl agree upon appropriate mediation facilities and arrangements for
the Interconnection of their sgnading networks and facilities, as necessary to adequatdly safeguard
againg intentional and unintentional misuse of the signding networks and facilities of each Party.

Such arrangements shdl provide & a minimum:

6187089.2 52500 1608C 96252093

Certification that CLEC's switch is compatible with Ameritech's SS7 network;
Certification that CLEC's switch is compatible with Ameritech's AIN SCP,

Certification that CLEC's switch is compatible with a desired AIN agpplication
resding on Ameritech's SCP,

Agreement on procedures for handling maintenance and troubleshoating related to
AIN services,

Usage of forecasts provided by CLEC, so that Ameritech can provide sufficient
SS7 resources for CLEC and dl other requesting carriers,

Mechanismsto control sgnaling traffic at agreed-upon levels, so that Ameritech's
SS7 resources can be fairly shared by dl requesting carriers,

Mechanimsto restrict Sgnding traffic during testing and certification, as necessary
to minimize risks to the service quality experienced by Customers served by
Ameritech's network and those of other carriers while compatibility and
interconnection items are verified; and

Mechanisms to ensure protection of the confidentidity of Proprietary Information
of both carriers and Customers.

Sch. 9.5-13



6.2 Call-Related Databases.

6.2.1 For purposes of switch query and database response through a Sgnding network,
Ameritech shdl provide CLEC accessto its cdl-rdated databases, including the Line Information
Database, Toll Free Caling database, downstream number portability databases, and Advanced
Intelligent Network databases by means of physica access a the STP linked to the unbundled
database.

6.2.2 If CLEC purchases Unbundled Loca Switching, CLEC may, upon request, use
Ameritech's SCP in the same manner, and via the same signding links, as Ameritech. If CLEC has
deployed its own switch, and has linked that switch to Ameritech's Ssgnaling system, CLEC shdll
be given access to Ameritech's SCP in a manner that dlows CLEC to provide any cdl- related,
database-supported services to Customers served by CLEC's switch. If the Implementation Team
is unable to agree in the Implementation Plan to gppropriate mediation mechanisms with respect to
access to the AIN SCPs, the Parties shall adopt the mechanisms adopted by the Commission.
Ameritech shdl provide CLEC accessto cdl-rdaed databases in amanner that complies with the
CPNI requirements of Section 222 of the Act.

6.2.3 The Parties shdl agree upon gppropriate mediation facilities arrangements for the
Interconnection of their sgnaing networks, databases, and associated facilities, as necessary to
adequatdy safeguard againg intentiona and unintentiond misuse of the sgnding networks and
facilities of each Party. Such arrangements shal provide for a a minimum:

Capabilitiesto protect each Party's information;

Agreements on handling maintenance and troubleshooting related to AIN services,
Usage forecadts provided by CLEC so that Ameritech can provide sufficient
resources for other requesting carriers, and capabilities to ensure that the Parties

abide by such forecadts;

Procedures to ensure, prior to deployment, that each service will properly operate
within Ameritech's network;

Procedures to verify proper deployment of each service in the network; and

Mechaniams to ensure protection of the confidentidity of proprietary information of
both carriers and customers.
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6.3 Service Manhagement Systems.

6.3.1 Ameritech shdl provide CLEC with the information necessary to enter correctly,
or format for entry, the information relevant for input into Ameritech's Service Management Sysem
(“SMS”). Inaddition, Ameritech shal provide CLEC equivaent access to design, create, tedt,
and deploy Advanced Intelligent Network.

6.3.2 Accesswill provided in an equivalent manner to that which Ameritech currently
usesto provide such accessto itsdf (e.g., submitting magnetic tapesif CLEC inputs magnetic tapes,
or through an dectronic interface equivadent to that used by CLEC). The Implementation Team
shdl st forth in the Implementation Plan the terms and conditions relaing to such access. If the
Implementation Team is unable to agree to gppropriate mediation mechanisms with respect to
access to the AIN SMSs and SCEs, the Parties shall adopt the mechanisms adopted by the
Commisson.

6.3.3 Ameritech shall provide access to its SMS in a manner that complies with the
CPNI requirements of Section 222 of the Act.

7.0  Operations Support Systems Functions

7.1 Ameritech shal provide CLEC access to Operations Support Systems functions on or
before the dates set forth on the Implementation Schedule.

7.2 Ameritech shdl dso provide CLEC access to the functiondity of any internal gateway
systems Ameritech employs in performing the above-listed OSS functions for its own Customers. A
(gateway system) means any dectronic interface Ameritech has created for its own use in accessing support
systems for providing any of the above-lised OSS functions.

8.0  Operator Servicesand Directory Services.

8.1 Ameritech shall provide CLEC access to Ameritech's Operator Service and Directory
Assgance facilities where technically feasible.

8.2 Ameritech shdl provide unbundled Operator Services (“ OS’) and Directory Assstance
(“DA™) to CLEC in conjunction with Telephone Exchange Service provided to CLEC as a purchaser of
Resde Sarvices and as an Unbundled Locad Switching Network Element or directly as a separate Network
Element. A lig identifying the NPA/Exchange areas of Ameritech Directory Assstance, and dependent
Information Cal Completion services will be provided to CLEC and will be updated as such DA sarvices
are provided in additiona NPA/Exchange Aress.
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8.3 CLEC will obtain any required custom routing and obtain or provide the necessary direct
trunking and termination fadilities to the mutualy agreed upon meet point with Ameritech fadilities for access
to unbundled OS and DA sarvices CLEC isresponsble for ddivering its OS and DA traffic to Ameritech’'s
operator service switch. Specificdly, CLEC shdl ddiver its traffic direct from the End Office to the
operator service switch location, and there can be no Tandem Switching for OS. The operator service
location to which CLEC will ddiver its OS or DA traffic will be determined by Ameritech based on the
exising cgpacity of its service centers. Ameritech will, if technicaly feasible, enable CLEC to ddiver its OS
or DA traffic to the operator service switch most closdly located to the CLECs NPA/exchange originating
the cal.

8.4 Ameritech will provide and maintain the equipment at its OS and DA centers necessary
to perform the services under this Agreement, with the god of ensuring that the OS and DA service meets
current industry standards.

85 Ameritech will provide OS and DA in accordance with its then current internd
operating procedures and/or standards.

8.6 Amgritech will mantain a qudity of service tha will stisfy the sandards, if any,
established by the Commisson having jurisdiction over the provison of such service. CLEC hastheright,
once annually, to vist each Ameritech owned or subcontracted office upon reasonable notice to Ameritech
or with greater frequency by mutua consent of the Parties. Upon request, Ameritech will provide monthly
system results regarding speed of answer, average work time and, for DA only, abandon from queue
measurements.

8.7 CLEC is soldy responsble for providing al equipment and facilities to ddiver OS and
DA traffic to the point of Interconnection with Ameritech facilities.

8.8 CLEC will provide and maintain the equipment at its offices necessary to permit
Ameritech to perform its services in accordance with the equipment operations and traffic operations which
arein effect in Ameritech’s DA and OS offices. CLEC will locate, condtruct, and maintain its facilitiesto
afford reasonable protection againgt hazard and interference.

8.9 Upon request and to the extent technically feesible, Ameritech will unbundle OS and DA
from resdlers of its Telephone Exchange Service, and for CLEC, so CLEC can provide its own OS or DA
service or obtain it from athird party. Also, upon request, Ameritech will provide unbundled OS and/or
DA as a stand done unbundled Network Element to CLEC. In either case, CLEC is required to obtain
any required custom routing and to arrange for or provide other facilities, services and Network Elements
necessary to deliver its OS and DA traffic to Ameritech's designated office, or to the office of another
provider, as gpplicable.
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8.10 Upon request, and as technically feasible, Ameritech will provide through an eectronic
interface, unbundled access to its databases used to provide DA and OS for purpose of enabling CLEC
to provide its own OS or DA sarvice, or as otherwise authorized by the FCC or the Commission. Such
unbundled accessto DA and OS databases is provided asis technically feasible based upon the facilities,
equipment and software involved, and upon agreement by CLEC to pay to Ameritech its costs of
developing, ingdling, providing and maintaining such Network Element.

811 Specificdly, upon request, Ameritech will provide through an eectronic interface,
unbundled accessto its DA database to permit CLEC to haveitsloca exchange directory assstancelistings
in the areas incorporated into the database, and/or to read the DA listing (with the exception of
non-published listing) in that database for the purpose of providing its own DA service. Such unbundled
access will be provided in atechnicdly feasible manner based upon the facilities, equipment and software
involved, and upon agreement by CLEC to pay to Ameritech its codts of developing, ingtdling, providing
and maintaining such network eement.

8.12 Access of resdlers and CLEC to DA and OS of Ameritech, and the DA and OS
Network Elements provided hereunder, whether provided on a bundled or unbundled basis, will, as
gpplicable and as feasible, be provided through the standard interfaces, parameters, intervals, service
descriptions, protocols, procedures, practices and methods that Ameritech uses for other customers of its
DA and OS sarvices. Upon request, Ameritech will, astechnicaly feasible, provide a different quality of
service, upon agreement by CLEC to pay to Ameritech its cogts of developing, ingtaling, maintaining and
repairing access to and provision of the Network Element at such quality of service.

8.13 CLEC will furnish to Ameritech dl information necessary for provison of OS and DA.
Thisinformation, to the extent it isidentified as such, shal be treated as Proprietary Information. For OS
this information includes emergency agency phone numbers, rate information (such as mileage bands and
operator surcharge information), and originating screening information. CLEC will furnish to Ameritech dll
information necessary for the provision of OS and DA.

8.13.1 To the extent that CLEC does not mirror Ameritech's operator surcharge rates,
then Ameritech will, if technicdly feasible, enter CLEC's surcharge rates into Ameritech's rate
tables, and will charge CLEC for changing those tables at the rates then charged by Ameritech for
such service.

8.13.2 For DA sarvices, CLEC will furnish Ameritech ninety (90) days (or such earlier
time as the Parties may agree upon) before DA sarviceisinitiated detalls necessary to provide thet
sarvice. Thisinformation includes listing information for the areas to be served by Ameritech and
network information necessary to provide for the direct trunking of the DA cals.
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8.13.3 CLEC will keep these records current and will inform Ameritech, in writing, at
least thirty (30) days prior to any changes in the format to be made in such records. CLEC will
inform Ameritech of other changes in the records on amutually agreed-upon schedule.

8.14 Upon request, and as technicaly feasble, Ameritech will re-brand such OS and DA
services basad upon CLEC's obtaining or providing any required facilities, services, Network Elements and
custom routing, and their agreement to pay rates that compensate Ameritech for any cods it incurs in
devdoping, ingaling, providing and maintaining such rebranded service. For branding of cdls CLEC mugt
provide two (2) cassette tgpes of an announcement, no longer than three (3) seconds, for ingtdlation on
each OS and DA switch serving CLECs Customers.

8.15 Branding: Re-branding is avallable asfollows:

@ Mechanized front-end branding is available for dl manua and automated
OScdls.

(b) Mechanized back-end branding is available for automeated calling card calls
handled via ACCS.

(© On mechanized collect and billed-to-third cdls, back-end branding is not
currently available.

@ Such cdls can be manudly handled and branded.

2 If Customer desires mechanized branding, the festure can be ingdled if
CLEC paysfor feature purchase and ingalation.

Normally, OS and DA services, both bundled and unbundied, will be branded with Ameritech's
name as the provider of the service. Upon request from CLEC, and astechnicaly feasble, Ameritech will
re-brand OS and DA traffic from CLEC's telephone exchange lines, or to CLEC's unbundled OS or DA
network edement. Re-Network Element. Re-branded service requires that CLEC arrange to have the
subject OS or DA traffic delivered to Ameritech's Centrd Office on separate trunks, which may require that
it obtain custom routing, and obtain or provide such trunks and other gpplicable.

Re-branding is provided & rates that recover Ameritech's costs of developing, ingaling, providing
and maintaining such sarvice.

8.16 CLEC grantsto Ameritech during the term of this Agreement a non-exclusive license to
use the DA ligtings provided pursuant to this Agreement. DA listings provided to Ameritech by CLEC
under this Agreement will be maintained by Ameritech only for providing DA information, and will not be
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disclosed to third parties. This section does not prohibit Ameritech and CLEC from entering into a separate
agreement which would dlow Ameritech to provide or sall CLECs DA liging information to third parties,
but such provision or sale would only occur under the terms and conditions of the separate agreement.

8.17 Ameritech will supply CLEC with cdl detail information so that CLEC can rate and hill

thecdl. Thisinformation exdudesrating and invoicing of Customers, unless negotiated on anindividua case
basis.
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SCHEDULE 9.10

NETWORK ELEMENT PERFORMANCE BENCHMARKS

A. Non-DS1 Loops-Standard Intervals

Vaume* Interval

1-24 5 Busness Days
25-48 6 Busness Days
49-96 7 Business Days
97+ Negotiated

*Number of Loops Per Order Per Day

B. DS Unbundled Locd Transport

1. FadlitesAvalable Interval
completed ontime 7 Budness Days
Facilities or Force Negotiated
C. DS3-Unbundied Locd Transport Negotiated Interval

D. OC-N-Unbundled Locd Transport Negotiated Interva
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SCHEDULE 10.1
RESALE SERVICES

The Resale Services provided by Ameritech hereunder and the rates, charges, and prices for such Resde
Servicesare set forthin ILL. C.C.,, No. 19, Part 22 and ILL. C.C., No 20, Part 22.
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SCHEDULE 10.3.1

GRANDFATHERED SERVICESAND SUNSETTED SERVICES
ILLINOIS

The following ligt contains Grandfathered Services which are found in Part 20 of e@ther ICC No. 19 for
competitive services, or ICC No. 20 for non-competitive services.

ICC No. 19

Integrated |nformation Network

Centrex Switching Service

Centrex Service

Ameritech Integrated Digita Network

Ameritech Centrd Office Information Manager Service
Ameritech Business Solutions Centrex

Nondedicated 800/312 NPA Service

|CC No. 20

Centrex

Saline

Ameritech Custom Business Service

Public Switched Digitd Service

Intercom Calling Service

Single Line Premiere Communications Service
Ameritech Service Management System

Lobby Interphone Service for Multiple Apartment Buildings
Hotel Service

Message Register Service

Nondedicated 800/312 NPA Service

Customized Intercept

Series 7000 Channdl Services

Series 10000 Channel Service (Entrance Facilities)
Joint Use Arrangements*/

Direct High Capacity Service

Delta 24 Channd Services

*/  Sunsetted sarvice, al other services are grandfathered. In addition, Didtinctive Ringing Service
will be withdrawn and Basic 911 service will be grandfathered effective 11/11/96.
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Direct High Capacity Service
Déta 24 Channel Services
Dataphone Select-a-Station Service

6187089.2 52500 1608C 96252093 SCh 10 3 1 _ 2



SCHEDULE 10.9.2

RESALE PERFORMANCE ACTIVITIES

A. Ingdlation
1. Inddldion Interves
a POTS
(1) Percentage Ingadled on Time
(2) Ingdldion Intervad More Than Six (6) Days

b. HICAP: Percentage of Missed Appointments

SUBRATE: Percentage of Missed A ppointments
2.  New ServiceFalures

a POTS Percentage of New Service Failures During First Seven (7) Days from
Ingdlation Date

b. HICAP: Percentage of New Service Failures During Firgt Thirty (30) Days from
Ingalation Date

c. SUBRATE Percentage of New Service Failures During First Thirty (30) Days from

Ingtalation Date
B. Repar
1. Timeto Repar
a POTS Percentage of Repairs Not Completed within twenty-four (24) hours

b. HICAP: Percentage of Repairs Not Completed within two (2) hours

c. SUBRATE Percentage of Repairs Not Completed within three and one-hdf (3) hours
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2. Percentage of Initid Trouble Reports
3.  Percentage of Code 4 Troubles
C. Timeto Provide Firm Order Commitment

1.  Switched Sarvices: Percentage of Firm Order Commitments Provided in four (4) days of Date
of Order

2. HICAP Sarvices. Percentage of Firm Order Commitments Provided within twenty-four (24)
hours of Time of Order

D. Speed of Answer

1.  SaviceCenter: Percentage of Cdlsto Service Center made during norma business hours thet
are answered within ten (10) seconds

2. Repair Center: Percentage of Callsto Repair Center that are answered within twenty (20)
seconds.

3.  Operator Services: Toll Assistance Speed of answer (seconds).

4.  Operator Services: Directory Assistance Speed of answer (seconds).
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SCHEDULE 10.9.6

CREDIT ALLOWANCES
ILLINOIS

1.0 General.

When a service provided by ether Party (the “Providing Party”) to the other Party (the
“Purchasing Party”) isinterrupted and such interruption exceeds the qudlification period gpplicable to such
service as set forth in this Schedule 10.9.6, the Providing Party shal, a the Purchasing Party's request,
provide the Purchasing Party a credit alowance for the interrupted service (the “ Credit Allowance’) as
caculated in this Schedule 10.9.6. A sarvice shdl be consdered interrupted when the service is rendered
usdless and inoperative. For purposes of cadculating Credit Allowances, an interruption shdl be deemed
to begin at the time that such interruption is reported to or detected by Ameritech, whichever occursfirg,
and shdl end at the time such service is repaired, as evidenced by Ameritech's records.

Notwithstanding the foregoing, a Credit Allowance shal not be given for interruptions caused by
(i) negligence or willful act of the Purchasing Party or its Customers, (ii) Customer-provided facilities, or
(i) electric power failure where the Customer furnishes such dectronic power failure where the Customer
furnishes such dectronic power.

The Credit Allowance shdl be based upon the ratio of the (i) duration of the interruption measured
from the time such interruption begins and expressed in multiples of the alowance increment gpplicable to
such sarvice as s forth in this Schedule 10.9.6 to (ii) tota number of such alowance incrementsin athirty
(30) day month (the “ Allowance Ratio”). The Credit Allowance shdl equd the Allowance Ratio times
the monthly charge to the Purchasing Party for such affected service.

2.0 Qualification periods.

Quialification Allowance
Service Period [ncrement
A. All services except those listed below 12 hours 24 hours
B. Telecommunications Channel Service
@ Series 1000 and Series 3000
intraexchange 24 hours 24 hours
interexchange 1/2 hour 1/2 hour
2 Series 2000
a.All Series 2000 Channels except type 202 24 hour 24 hours
b.Type 2002 Channels
intraexchange 24 hours 24 hours
interexchange 1/2 hour 1/2 hour
3 Series 7000
Type 7003 2 hours 1 hour
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C. WATS

D. Foreign Exchange, Foreign Central Office and Foreign District Service 24 hours 24 hours
E Direct Digital Service, direct High Capacity Service except for individual channelizing (plug-ins) and NOVALINK
Fiber Optic Service.
@ Interruptions (as defined in applicable tariffs) of 24 Hours of Less
Length of Interruption Credit
Less than 30 minutes None
30 minutes and up to, but not including, 3 hours 1/10 day
3 hours and up to, but not including, 6 hours 1/5 day
6 hours and up to, but not including, 9 hours 2/5 day
9 hours and up to, but not including, 12 hours 3/5day
12 hours and up to, but not including, 15 hours 4/5 day
15 hours and up to 24 hoursinclusive One day

Two or more interruptions of 30 minutes or more during any period up to, but not including 3 hours,
shall be considered as oneinterruption.

) Interruptions (as defined in applicable tariffs) of Over 24 Hours
Credit will be allowed in 1/5 day multiples for each 3 hour period of interruption or fraction thereof. No
more than one full day's credit will be allowed for any period of 24 hours.
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SCHEDULE 10.11.1

FORM OF REPRESENTATION OF AUTHORIZATION

CLEC hereby represents to Ameritech, for purposes of obtaining a Customer's Customer

Proprietary Network Information (“ CPNI”) or for placing an order to change or establish a Customer's
sarvice, that it isaduly certificated LEC and that it is authorized to obtain CPNI and to place orders for
Teephone Exchange Service (including Resde Service) upon the terms and conditions contained herein.

1.

With respect to requests for CPNI regarding prospective Customers of CLEC, CLEC
acknowledges that it must obtain written or dectronic authorization in the form of asigned |etter,
tape-recorded conversation, password verification, or other means (“ Documentation of
Authorization” ) which explicitly authorizes CLEC to have access to the prospective Customer's
CPNI. The Documentation of Authorization must be made by the prospective Customer or the
prospective Customer's authorized representative. In order to obtain the CPNI of the prospective
Customer, CLEC must submit to Ameritech the Documentation of Authorization. If CLEC cannot
provide applicable Documentation of Authorization, then Ameritech shdl not provide CPNI to
CLEC.

If CLEC has dready obtained Documentation of Authorization for the Customer to place an order
for Telephone Exchange Service for the Customer, CLEC need not submit Documentation of
Authorization to obtain the Customer's CPNI.

With respect to placing a service order for Teephone Exchange Service (induding Resale Services)
for a Customer, CLEC acknowledges that it must obtain Documentation of Authorization which
explicitly authorizes CLEC to provide Telephone Exchange Service to such Customer. The
Documentation of Authorization must be made by the prospective Customer or Customer's
authorized representative. CLEC need not submit the Documentation of Authorization to process
a service order. However, CLEC hereby represents that it will not submit a service order to
Ameritech unless it has obtained gppropriate Documentation of Authorization from the prospective
Customer and has such Documentation of Authorization in its possession.

The Documentation of Authorization must dearly and accurately identify CLEC and the prospective
Cugtomer.

CLEC ghdl retain dl Documentation of Authorization in its files for as long as CLEC provides
Telephone Exchange Service to the Customer, or for as long as CLEC makes requests for
information on behdf of the Customer.
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CLEC shdl make Documentation of Authorization available for ingpection by Ameritech during
norma business hours. In addition, CLEC shal provide Documentation of Authorization for
Customers or prospective Customers to Ameritech upon request.

CLEC isrespongible for, and shdl hold Ameritech harmless from, any and al Losses (as defined
in that certain Interconnection Agreement under Sections 251 and 252 of the Telecommunications
Act of 1996 dated as of May 12, 2000 by and between Ameritech Illinois and Z-Te
Communications, Inc. (the“ I nter connection Agreement”) resulting from Ameritech's reliance
upon CLEC's representations as to its authority to act on behaf of a Customer or prospective
Customer in obtaining CPNI or placing a service order for Teephone Exchange Service.

If CLEC fails to repesatedly and materidly abide by the procedures set forth herein, Ameritech
reserves the right to ingst upon the submisson of Documentation of Authorization for each
Customer in connection with arequest for a service order.

This Representation of Authorization shall commence on the date noted below and shall continue
in effect until the termination or expiraion of the Interconnection Agreement.

Dated this 12" day of May 2000.

Z-Td Communications, Inc.

By:
Title

Printed Name;
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SCHEDULE 10.12.6

LAW ENFORCEMENT INTERFACES

1.0 I ntroduction.

Consgtent with Applicable Law, it is necessary for CLEC and Ameritech to provide interface
requirementsto dlow CLEC to use astandard set of procedures for meeting the requirements of gpplicable
law enforcement agencies (“ Law Enforcement Process’). The Law Enforcement Process will enable
CLEC to provide identical servicesto its Cusomers. These servicesincude Annoyance Cdl Bureau, wire
intercept, wire trap, wire trace, fraud control, physical security and subpoena management.

2.0 L aw Enforcemernt.

Definition - The Law Enforcement Process assures that CLEC (as aresdler of Resde Services)
is in total compliance with law enforcement requirements related to providing locd Services to its
Customers. Ameritech (switch owner or access provider) agrees to support law enforcement requirements
as provided by the CALEA.

3.0  Annoyance Call Bureau.

3.1. Definition - Ameritech Annoyance Cal Bureau (AACB) conducts investigations to help
determine who the unwanted cdlers are after victims receive annoying cals and files an officid complaint
with the locd law enforcement agency. Annoying cdls are threatening, harassang, obscene, prank,
hang-ups, unwanted sales pitches, and survey cdls. The information obtained will only be released to the
locd law enforcement agency.

3.2.  When CLEC mugt initiate a wire trap or trace as a result of its customer recelving an
annoying cdl (eq., threatening, harassing, obscene, prank, hang-ups, unwanted sales pitches, and survey
cdls), the following operationa interfaces should occur:

3.2.1. CLEC (theredler) shdl inform its Customer thet they mugt file aforma complaint
with the loca police department and obtain agency’s name, officers name and case or report
number.

3.2.2. CLEC dhdl contact Ameritech Annoyance Cal Bureau on behdf of its Customer
and provide the required information to initiate trgp or cdl trace.

3.2.3. The AACB shdl conduct investigations to determine who the unwanted cdler is;
work with local police departments to gather evidence; and even tedtify in court on behdf of CLEC

6187089.2 52500 1608C 96252093 SCh 10 12 6 _ 1



4.0

Customers who have received annoying cals. AACB will build case for and establish trap for
twenty-one (21) days. CLEC shdl contact the AACB to renew the trap beyond twenty-one (21)

days.

3.2.4. TheAACB ddl provideto CLEC atdll free number which will be accessible daily
Monday through Friday from 8:00 am. - 5:00 p.m.

3.2.5. For non-emergency (not life threatening) Stuations, CLEC shdl adviseits Customer
to contact itsloca Law Enforcement Agency and to provide CLEC with required information to
initiate atrgp or cdl trace. CLEC will contact AACB during standard operating hours to establish
acase. For emergency (life threatening) stuations, CLEC shdl inform its Customer to contact its
loca Law Enforcement Agency and this Agency will contact Ameritech to initiate atrgp or call
trace.

3.2.6. Additiondly, for emergency Stuations, Ameritech corporate security will provide
CLEC representatives with an emergency security contact number.

3.2.7. CLEC s Customer must contact CLEC with the dates and times of the unwanted
cdls. CLEC shdl fax the dates and times of the unwanted cals to the Annoyance Cdl Bureaul.

3.2.8. At the end of the tracing investigation (twenty-one (21)-day period), Ameritech
Annoyance Cdl Bureau shdl send written confirmation to CLEC informing CLEC of the digpogtion
of the case (i.e., successful or non-successful). All evidence obtained on a successful case will be
forwarded to the loca law enforcement agency that CLEC provided to the AACB. CLEC shdl
inform its Customer of the results of the investigation.

3.2.9. If CLEC Cugtomers cdl Ameritech to initiate an annoying cal report, Ameritech
shall advise the person receiving the annoying or harassing to cal CLEC.

Wire Inter cept.

4.1. Ddinition - Requests from law enforcement agencies to conduct a form of eectronic or

mechanica eavesdropping where, upon court order, law enforcement officids surreptitioudy monitor phone
cdls (eg., conversations or data) of CLEC Customers.

4.2.  Operationa Interface Requirements - The Law Enforcement Agency (eg., loca police

department or government organization) shal serve Ameritech with a court order, authorizing Ameritech
to conduct awire intercept on the CLEC Customer line,
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50 Pen Register (Dial Number Recorder).

5.1. Ddlinition - Requests from law enforcement agencies to conduct a“form” of identifying cals
dided by CLEC Customersin loca Exchange Areas. A pen register isamechanica device that records
the numbers dided or pulsed on atelephone by monitoring the eectrica impulses caused when the did on
the telephone isreleased. A pen register does not overhear ora communications and does not indicate
whether cdls are actudly completed; thus, there is no recording or monitoring of the conversations.

5.2.  Operationd Interface Requirements - See Wire Intercept Section 4.1.
6.0 Trace

6.1.  Dsdinition- A form of dectronic identification of caling numbers, where, upon consent from
the CLEC Customer (via CLEC) or court order, law enforcement officials request a record of caling
numbers to the premises of the CLEC Customer.

6.2.  Centrd Office Features- Cdl Traceisan advanced custom caling festure which provides
CLEC direct line Customers the ability to activate the feature by diding a desgnated code. This will
automaticaly trace the telephone number of the line used for the last call received by the Customer. The
traced number will not be provided to the Customer, but will be provided to law enforcement officids.

7.0  Subpoena Management.

7.1.  Definition - The law enforcement process initiated to compel the production of certain
specific documents (e.g., Customer information, name, address, service type, cal usage records, €etc.)
relevant to alega proceeding, are made and make them readily retrievable by loca police departments,
government organizations, and attorneys. Other lega demands require the capability to honor other legd
process demands (e.g., establishment of dialed number recorders, wire intercepts, & trace services, etc.)

7.2. Opeationd Interface Requirements - The law enforcement agency (€g., loca police
department, government organization, or atorney) shal serve Ameritech an origind subpoena naming
Ameritech in its court document for requests for Customer information (see above definition). Ameritech
shdl forward cdl trace information to the law enforcement agency for inquiries regarding CLEC Customers.

If the law enforcement agency serves CLEC the origind subpoena, CLEC shdl forward a copy of the
origina subpoenato Ameritech and advise the law enforcement agency to re-send an origina subpoena
naming Ameritech in its court document. Ameritech shdl notify CLEC of the resolution of the investigation.

However, Ameritech shal only provide the results of the investigation to the proper law enforcement

agency.
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7.3. Opeations Interface Requirements for cals originating from a long distance carrier,
computer, fax machine, pay phones, and telemarketing cdls to CLEC's Customers are pending further
discussons with Ameritech.
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SCHEDULE 10.13
RESALE MAINTENANCE PROCEDURES
By the end of Contract Month 1, the Implementation Team shall agree upon the processes to be

used by the Parties for maintenance of Resale Services. These processes will address the implementation
of the requirements of this Schedule 10.13.

1. Ameritech shadl provide repair, maintenance, and testing, for al Resde Services in
accordance with the terms and conditions of this Schedule 10.13.

2. Ameritech technicians shdl provide repar service that is a least equd in qudity to that
provided to Ameritech Customers; trouble cals from CLEC Customers shdl receive response time priority
that isa parity to that of Ameritech Customers and shal be basad on trouble severity, regardless of whether
the Customer isa CLEC Customer or an Ameritech Customer.

3. Ameritech shdl provide CLEC with the same scheduled and non-scheduled maintenance,
including required and recommended maintenance intervals and procedures, for al Resde Services
provided to CLEC under this Schedule that it currently provides for the maintenance of its own network.
Ameritech shdl provide CLEC natice of any scheduled maintenance activity which may impact CLEC's
Cugtomers on the same basis it provides such notice to its subsidiaries, Affiliates, other resdlers and itsretall
Cugtomers. Scheduled maintenance shall include such activities as switch software retrofits, power tests,
magor equipment replacements, and cableralls.

4, Ameritech shdl provide notice of non-scheduled maintenance activity that may impact
CLEC Customers. Ameritech shall provide maintenance as promptly as possible to maintain or restore
service and shdl advise CLEC promptly of any such actions it takes.

5. If service is provided to CLEC Customers before an dectronic interface (‘EI”) El is
egtablished between CLEC and Ameritech, CLEC will transmit repair calls to Ameritech repair bureau by
telephone.

6. Ameritech repair bureau, including the El to be established pursuant to the Implementation
Pan, shdl be online and operationa twenty-four (24) hours per day, seven (7) days per week except when
preventative maintenance and software revisons require an out-of-service condition.  Ameritech will
provide CLEC atwenty-four (24) hour advanced natification of such out-of-service conditions.
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7. Ameritech shal provide progress reports and status-of-repair efforts to CLEC upon
request, and a a frequency interva to be determined by CLEC. Ameritech shdl inform CLEC of
restoration of Resale Service after an outage has occurred.

8. Maintenance charges for premises visits by Ameritech technicians shdl be billed by CLEC
to its Cusomer, and not by Ameritech. The Ameritech technician shdl, however, present the Customer with
unbranded form detailing the time spent, the materias used, and an indication that the trouble has either been
resolved or that additional work will be necessary, in which case the Ameritech technician shal make an
additiona appointment with the Customer. The Ameritech technician shdl obtain the Customer's sgnature
when avalable upon said form, and then use the Sgned form to input maintenance charges into Ameritech's
repair and maintenance database.

0. Digpatching of Ameritech techniciansto CLEC Customer premises shal be accomplished
by Ameritech pursuant to a request received from CLEC. The El established between the Parties shall
have the capahility of dlowing CLEC to receive trouble reports, analyze and sectiondize the trouble,
determine whether it is necessary to dispatch a service technician to the Customer's premises, and verify
any actua work completed on the Customer's premises.

Criticd or Expedited Troubles.

Upon receiving a referred trouble from CLEC, the Ameritech technician will offer a dispatch
gppointment and quoted repair time dependent upon Ameritech’s force-to-load condition. Ameritech's
maintenance adminigtrators will override this sandard procedure on a non-discriminatory basis, using the
same criteria as Ameritech uses to expedite intervas for itsdf and its subsdiaries, Affiliates and retall
Cusgtomers. If Ameritech will be unable to meet a CLEC expedited request, Ameritech will notify CLEC
and CLEC will have the option to implement the escalation process described in the Implementation Plan.

Disaster Recovery

The Implementation Plan will establish a process for disaster recovery that addresses the following:
Events affecting Ameritech’s network, work centers and Operationa Support Systems functions;

Egtablishing and maintaining a Sngle point of contact responsible for disaster recovery activation, gatusing
and problem resolution during the course of a disaster and restoration;

Procedures for notifying CLEC of problems, initiating restoration plans and advising CLEC of the Satus
of resolution;

Definition of adissster; and
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Equal priority, as between CLEC Customers and Ameritech Customers, for restoration efforts, consistent
with FCC Service Restoration guiddines, including deployment of repair personnel, and access to spare
parts and components.
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SCHEDULE 10.13.2

SERVICE ORDERING AND PROVISIONING INTERFACE FUNCTIONALITY

Electronic interfaces will provide CLEC with the ability to:

a)

o)

h)

)

Obtain, during sales discussons with a Customer, access to the following Ameritech
Customer service record data in a manner which is trangparent to the Customer:

Billing telephone number/name/address

Service Location Address

Working telephone number(s) on the account

Existing service and features

Blocking

CLASS Festures

Tdephone Assistance Programs, Teephone Relay Sarvice and smilar services indicator
Specid Exemption Status indicator

Directory Ligting Information

Information necessary to identify the IntraL ATA toll provider and InterLATA provider,
as gpplicable.

Obtain information on dl features and services available;

Enter the CLEC Customer order for al desired features and services,

Assign atdephone number (if the CLEC Customer does not have one assigned);
Establish the appropriate directory lising;

Determine if aservice cadl is needed to indd|l the line or service;

Schedule dispatch and ingtdlation, if applicable;

Provide installation dates to Customer;

Order locd intraLATA toll service and enter CLEC Customer's choice of primary
interexchange carrier on asingle, unified order; and

Suspend, terminate or restore service to a CLEC Customer.
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Ameritech will support four (4) transaction types: Assume; Change; New; and Delete, as described in
Ameritech's Electronic Service Guide, which isbased on TCIF Customer Service, Issue 5. Notwithstanding
the foregoing, CLEC shdl be entitled to place ordersto transfer a Customer to CLEC without identifying
the specific features and services being subscribed by such Customer a the time of the request
(“Migration-As-1s’). Furthermore, if a Customer requests changesto its features and/or such service at
the time of trandfer, as part of arequest for Migration-As-Is, CLEC need only specify the features and/or
services which are to change. However, unless agreed to by Ameritech, Migration-As-Is will not include
any sarvice subscribed which is not a Telecommunications Service.

Critical or expedited orders:

CLEC may request that the standard interva for provisoning will be expedited if Ameritech's standard
intervals do not meet the CLEC Customer's requested due date. Orders will be expedited by Ameritech
on the same bagis as it expedites orders for itsdf and its subsidiaries, Affiliates and retall Customers. If
Ameritech will be unable to meet a CLEC expedite request, Ameritech will notify CLEC and CLEC shdll
have the option to implement the escalation process to be defined in the Implementation Plan.
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SCHEDULE 12.9.1
PHYS CAL COLLOCATION SPACE RESERVATION
Space for Physica Collocation may be reserved on the following basis:

1. CLEC may reserve additiond space in an Ameritech Centrd Officein which it has (or is
ordering) for Physica Collocation for permitted telecommunications-related equipment.

2. A reservaion may be maintained only by the payment of a non-recurring charge to defray
the adminigrative costs of the reservation system (“ Reser vation Char ge”).

3. The reservation can be made for an amount of space no greater than the amount of active
Physicad Collocation space being utilized (or ordered) for Interconnection with and/or access to the
Network Elements of Ameritech by CLEC in the particular Centrd Office.

4, The reservation takes a priority based on the time at which it is made.

5. In the case of an order for Physicd Collocation in an office in which dl the unoccupied
gpace is covered by reservations, al reservations will be prioritized. The holder(s) of the lowest priority
reservation(s) which, when consdering al higher priority reservations, dill represent(s) available space
aufficient to fill the order for Physical Collocation (“ Option Party”) will be given the option of “enforaing”
or relinquishing its (their) reservetion(s).

In this case, an Option Party may enforce its reservation by payment of the recurring
Physica Collocation floor space charge otherwise gpplicable to the reservation space (in lieu of the non-
recurring Resarvation Charge). The resarvation will be maintained until the Physicd Collocation
arrangement in tha office is terminated or the reservation is terminated, whichever comes fird. A new
reservation may be activated by payment of the Reservation Charge, but it will take a new priority based
on thetime of reactivation. If an Option Party decides to enforce its reservation in this manner, the holder(s)
of the reservation(s) with the next higher priority will be given the option of enforcing or relinquishing its
(their) reservation(s).

If an Option Party declines to enforce its reservation as indicated above, the reservation is
relinquished. A new reservation may be activated by payment of the Reservation Charge, but it will take
anew priority based on the time of reactivation.

6. The holder of a vdid reservation may place an order for Physica Collocation for the
reserved space a& any time. If there is sufficient unoccupied space to accommodate the order after
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subtracting space covered by reservations of higher priority, the order will be processed. If there is
insufficient space to accommodate the order after subtracting space covered by reservations of higher
priority and which have been enforced, the holder may maintain its reservation as set forth in Section 5
above.

7. In aCentrd Office, Ameritech may reserve pace on the following conditions:

The amount of space must be the least amount of space reasonably necessary for the
provison of a communications-related service -- including Interconnection and the
provison of unbundled Network Elements. Except for space reserved for switch
(including Tandem Switches and STPs) converson and growth and for augmentation
and converson of mechanica and dectricd support sysems and building infrastructure,
the reserved space must reasonably be anticipated to be used in three (3) years.

The tota amount of space reserved cannot exceed the amount of space Ameritech is
currently usng in the Centrd Office.

Ameritech will impute an amount equd to the reservation charge to the gppropriate
operations for which the spaceis reserved.

8. Ameritech shdl enforce its resarvation in the same manner in which CLEC and other

collocating Telecommunicating Carriers shal be required to enforceitsreservations. Inthat case, Ameritech
will impute the floor space charge to the operations for which the space is reserved.
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SCHEDULE 12.9.3
COLLOCATION CAPACITY PLANNING
By the end of Contract Month 3, CLEC and Ameritech shdl jointly develop a planning process for

meeting CLEC's space and intraoffice facility requirements which shdl include the procedures to be
followed for the CLEC quarterly forecast of anticipated additiona power requirements.
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SCHEDULE 12.12
DELIVERY OF COLLOCATED SPACE
1.0 Délivery of Physical Collocation Space

1.1  Upon receving the written notification of the availability of Collocation space from
Ameritech, CLEC shdl send written verification that it still requires each Collocation space requested on
CLEC's gpplication for which spaceisavaladle. Thiswritten notification is CLEC's firm order for service
for each Collocation space requested. Subject to Section 1.3 beow, CLEC's written notification shal be
accompanied by CLEC's payment of forty percent (40%) of al applicable Centrd Office Build Out
(“COBOQ”) fees (the” Initial COBO Payment”). COBO modifications and additions to space described
in the proposa will not begin until the Initid COBO Payment has been paid. Ddayed payment of the Initid
COBO Payment may delay the actual service date.

1.2  Solong as CLEC hasasatidfactory credit rating with Ameritech for the twelve (12) month
period preceding the date of CLEC's request for Collocation pursuant to Section 12.12, CLEC shdl pay
the COBO charges as follows:

Initid COBO Payment: 40% of COBO charges
Delivery by Ameritech of confirmation

that congtruction of space isfifty percent

(50%) complete: 40% of COBO charges
Completion of gpace conditioning: 20% of COBO charges

If CLEC's credit rating is not satisfactory within the aforementioned period, CLEC shdl pay the COBO
charges in accordance with the provisons of Ameritech's gpplicable tariff.

2.0 Additional Rulesand Regulations Applicable to Physical Collocation Space
Physical Collocation will be provided subject to the following provisons.
21  CLEC will beresponsblefor any extraordinary costs incurred by Ameritech to prepare

the Collocation space for the ingtdlation of CLEC's equipment and for extraordinary costs to maintain the
Collocation space for CLEC's equipment on agoing-forward bass. Extraordinary
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costs may include codts for such items as asbestos removad, fire suppression system or containment,
modifications or expangon of cable entry facility, increasing the DC power system infrastructure capecity,
increasing the capacity of the slandby AC system or the existing commercid power facility, converson of
non-Collocation space, compliance with federal and State requirements or other modifications required by
locd ordinances. Ameritech will charge for these cogts on atime-sendtive or time-and-materiasbasis. An
estimate of such cogts plus contribution will be provided to CLEC prior to commencing such work.
Extraordinary costs will only be billed to CLEC if such costs have been authorized by CLEC. Ameritech
must advise CLEC if extraordinary costs will be incurred within twenty (20) Business Days of CLEC's
request for space. Otherwise, CLEC will not be responsible for such costs. Extraordinary costs do not
include cogts associated with maintenance and upkeep of the building.

Within ten (10) Busness Days dfter the initid wakthrough referred in Section _12.12.2(b),
Ameritech shdl provide to CLEC awritten proposa which covers CLEC's requirements for the space and
details the associated requirements and the gpplicable charges required to meet CLEC's specific request
and the expected service date. CLEC shal acknowledge acceptance of the chargesin the written proposa
by sgning it and returning a copy to Ameritech. Upon receipt of CLEC's Sgned proposa, Ameritech will
begin the work and charge CLEC for the actud time and materid needed to complete the modifications plus
areasonable contribution. 1n no case will actud charges exceed those estimated by more than ten percent
(10%).

2.2  CLEC will be respongble for notifying Ameritech of any sgnificant outages of CLEC's
equipment which could impact any of the services offered by Ameritech, and provide estimated clearing
time for retoration.

2.3  CLEC isresponshblefor coordinaing with Ameritech to ensure that services are indtalled
in accordance with the service request.

24  CLECisrespongblefor tegting, if necessary, with Ameritech to identify and clear atrouble
when the troubl e has been sectionaized (isolated) to a CLEC-provided service.

25  Before beginning ddivery, ingdlation, replacement or remova work for equipment and/or
facilities located within the Collocation space, CLEC shdl obtain Ameritech's written approva of CLEC's
proposed scheduling of the work in order to coordinate use of temporary staging areas and other building
faciliies. Ameritech may request additiona information before granting gpprovd and may require
scheduling changes. CLEC must submit written plans for equipment to be ingtdled in the Collocation space
prior to commencing ingallaion.

2.6  Ameitech hastheright to inspect CLEC's completed ingdlation of equipment and fadilities
and to make subsequent and periodic ingpections of the customer's equipment and facilities occupying a
Collocation space and associated entrance conduit and riser space. If CLEC is found to be in non-

6187089.2 52500 1608C 96252093 &:h 12 12 _ 2



compliance with the terms and conditions of this Schedule, CLEC must modify itsingdlation to achieve
compliance. Ameritech will notify CLEC in advance of such ingpections, and CLEC shdl have theright to
be present at the time of the ingpection.

3.0 Dédlivery of Virtual Collocation Space

3.1  Ameritech shdl dlow periodic ingpections of Virtua Collocation space where CLEC
equipment is located.

3.2  Ameitech shdl ensurethat dl gpplicable darm sysems (eg., power) that support CLEC
equipment are operationa and the supporting databases are accurate so that equipment that isin darm will
be properly identified.

3.3  Ameritech shdl follow established escdation and expedite requests for maintenance of
intraoffice facilities.

34  Ameritech and CLEC gl jointly develop procedures for notifying CLEC when
environmenta and power darms are activated.

3.5  Ameritech shdl dlow CLEC to perform circuit pack changes while under escort by an
Ameritech employee sdected by Ameritech. Ameritech will provide such escort within one (1) hour of
CLEC srequest. CLEC agrees to pay for such escort service based upon Ameritech’s standard hourly
rates for the type of personnel selected by Ameritech to act as the escort.

3.6  Ameitech shdl dlow change notices and intrusive maintenance (eg., extensve trouble
shooting and repair that goes beyond circuit pack change outs) to be performed by the equipment vendor
under contract to CLEC.

3.7 Ameritech shdl dlow CLEC employeesto inddl updates, induding software updates, and
perform routing maintenance while under escort by an Ameritech employee sdected by Ameritech. The
escort request will be made 2 weeks in advance of the routine maintenance. CLEC agreesto pay for such
escort service based upon Ameritech’s standard hourly rates for the type of personnd sdected by
Ameritech to act as the escort.

3.8  Ameritech shdl use the latest documentation provided by CLEC in either hard copy or
electronic form when performing work on CLEC equipment.

3.9  Ameritech shal follow applicable CLEC guidelines when working on CLEC equipment.
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SCHEDULE 12.15

COMMON REQUIREMENTS

The following requirements are applicable to both Physicd and Virtud Collocation:

1. Ameritech shdl provide to CLEC any intraoffice facilities that CLEC requests and that
Ameritech provides by tariff or contract to any carrier.

2. Ameritech shdl alow for a Fiber Meet arrangement between the Parties networks and
fadilities at the DO, DSL, DS3, OC3, OC12 and OCA48 rates pursuant to mutua agreement of the Parties.

3. CLEC may provide basic telephone service with a connection jack for the Collocated
space.

4, Ameritech shdl provide adequate lighting, ventilation, power, heet, air conditioning, and
other environmenta conditions for CLEC's space and equipment. These environmenta conditions shall
comply with Bellcore Network Equipment-Building System (NEBS) standards TR-EOP-000063 or other
standards upon which the Parties may mutudly agree.

5. Ameritech shdl provide access, where available, to eyewash gations, shower stations,
bathrooms, and drinking water within the Collocated facility on atwenty-four (24) hours per day, seven (7)
days per week basis for CLEC personnel and its designated agents.

6. Ameritech shdl provide dl ingress and egress of fiber cabling to CLEC Collocated spaces
in compliance with CLEC's request for cable diversty. The specific leve of diveraty required for eech Ste
or Network Element will be provided in the request for Collocation. CLEC will pay any additiond costs
incurred by Ameritech to meet any specia divergty requirements of CLEC which are beyond those
normally provided by Ameritech.

7. Ameritech shal provide CLEC with written notice five (5) Business Days prior to those
instances where Ameritech or its subcontractors may be performing nonemergency work that may affect
the Collocated space occupied by CLEC or the AC and DC power plants that support CLEC equipment.

Ameritech will inform CLEC by telephone of any emergency-related activity that Ameritech or its
subcontractors may be performing that may affect the Collocated space occupied by CLEC or the AC and
DC power plants that support CLEC equipment. Notification of any emergency-related activity shdl be
made as 00N as practicable after Ameritech learns that such emergency activity is necessary. By theend
of Contract Month 3 the Implementation Team will agree upon the process for the notification required by
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this Section (the “ Emer gency Notification Process’). To the extent that the Emergency Natification
Process requires Ameritech to incur additiond costs, CLEC shdl reimburse Ameritech for such costs.

8. CLEC sndl not be required by Ameritech to reocate its equipment during the Initid Term
or any Renewd Term. If CLEC, at Ameritech's request, agrees to relocate its equipment, then Ameritech
shdl reimburse CLEC for any and al costs reasonably associated with such relocation.

0. Should Ameritech sdll or lease a Centrd Office or any portion thereof to a third person
during the Initid Term or any Renewd Term, Ameritech shdl require such third person to comply fully with
the applicable terms and conditions of this Agreement as they relate to such third person.

10. Power as referenced in thisSchedule 12.15 refersto any eectrica power source supplied
by Ameritech for CLEC equipment. It includes al superstructure, infrastructure, and overhead facilities,
including cable, cable racks and bus bars. Ameritech will supply power to support CLEC equipment at
equipment specific DC and AC voltages as mutudly agreed upon by the Parties. Ameritech shall supply
power to CLEC at parity with that provided by Ameritech to itsdf or to any third person. If Ameritech
performance, availability, or retoration fals below industry standards, Ameritech shdl bring itsdf into
compliance with such industry standards as soon as technologicaly feasible.

11. Subject to space limitations and CLEC's compliance with the gpplicable request process
and payment requirements of this Agreement, Ameritech shal provide power to meet CLEC's reasonable
needs for placement of equipment, Interconnection, or provision of service.

12. Both CLEC's power equipment and Ameritech power equipment supporting CLEC's
equipment shal comply with al applicable state and industry sandards (e.g., Bellcore, NEBS and | EEE)
or manufacturer's equipment power requirement specifications for equipment ingtdlation, cabling practices,
and physicd equipment layoLt.

13.  Ameitech will provide CLEC with written natification within ten (10) Business Days of any
scheduled AC or DC power work or related activity in the collocated facility that poses a reasonable risk
of cause an outage or any type of power disruption to CLEC equipment located in the Ameritech facility.

Ameritech shdl provide CLEC prompt natification by telephone of any emergency power activity.

14. Power plant darms shdl adhere to Bdlcore Network Equipment-Building Sysem (NEBS)
standards TR-EOP-000063.

15.  Cabling shdl adhere to Bellcore Network Equipment-Building System (NEBS) standards
TR-EOP-000063.
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16.  Ameritech shdl provide Lock Out Tag Out and other eectrical safety procedures and
devicesin accordance with OSHA or industry guiddines.

17.  Ameritech shdl within ten (10) Business Days after receipt of the Initid COBO Payment
for Physicd Collocation, and prior to or concurrent with the initid walkthrough for Virtua Collocation,
provide CLEC with a copy of any existing drawings showing CLEC's proposed Collocation space and any
related Ameritech fadilities, and provide information relating to measurements for necessary CLEC cabling
which are not obtainable from the drawings. Any copies of drawings shdl be redacted so as not to provide
proprietary information of other carriers. So long as Ameritech charges other Telecommunications Carriers
for the provison of the foregoing drawings and information, CLEC shall remburse Ameritech for the codts,
if any, incurred by Ameritech to provide CLEC with the foregoing drawings and informetion.
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SCHEDULE 12.16

ADDITIONAL REQUIREMENTSAPPLICABLE TO PHYSICAL COLLOCATION

The following additiond requirements shdl be gpplicable to Physical Collocation only:

1. Subject to space limitations and CLEC's compliance with the applicable request process
and payment requirements for the space, Ameritech shall provide space, as requested by CLEC, to meet
CLEC's needs for placement of equipment necessary for Interconnection and access to Network Elements.

2. Ameritech shall alow requests for contiguous space in increments of 100 ft? if the space
is not subject to outstanding requests by other Telecommunications Carriers.

3. Other than reasonable security restrictions, Ameritech shal place no redtriction on access
to the CLEC Collocated space by CLEC's employees and designated agents. Such space shadl be
avallable to CLEC designated agents twenty-four (24) hours per day each day of the week. In no case
should any reasonable security redtrictions be more redtrictive than those Ameritech places on its own
personnel or independent contractors.

4, For each building in which Collocated space is provided and upon request by CLEC for
that building, Ameritech will, a its option, ether certify that the building complies with al applicable
environmenta, health and safety regulations or complete an Environmentd, Hedth & Safety Questionnaire
provided by CLEC. CLEC may provide this questionnaire with its request for Collocation and Ameritech
shdl return it or the gpplicable certification to CLEC within ten (10) Business Days after Ameritech's recaipt
thereof.

5. Ameritech shal permit CLEC to ingal, on equipment node enclosures, an intruson darm
that can be remotely monitored by CLEC'swork center; provided, however, that no such CLEC-ingaled
equipment shdl interfere with the exigting use of the Centrd Office.

6. Ameritech shal congtruct the collocated space in compliance with CLEC's request for
Collocation for cable holes, ground bars, doors, and convenience outlets as such are requested by CLEC
at prices to be determined.

7. CLEC shdl not require advance gpprova from Ameritech to make improvements or
dterations to the Collocated equipment configuration that are not substantial and do not require additiona

power.
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8. Centra Office power supplied by Ameritech into the CLEC equipment area shdl be
supplied in the form of fused power feeds from Ameritech's main power distribution board to CLEC's
BDFB located in the designated CLEC equipment area. The power feeders (cables) shall efficiently and
economicaly support the requested quantity and capacity of CLEC equipment. The termination location
shdl be as mutualy agreed upon by the Parties.

0. Ameritech power equipment supporting CLEC's equipment shall:

@ Provide appropriate Central Office ground, connected to aground eectrode
located within the CLEC collocated space, at a level above the top of CLEC's
equipment plus or minus two (2) feet to the left or right of CLEC's find request;
and

(b) Provide feeder capacity and quantity to support the ultimate equipmert layout for
CLEC equipment upon completion of the equipment node congtruction in
accordance with CLEC's request for Collocation.

10.  Ameritech shdl within ten (10) Business Days after the initia walkthrough provide CLEC
with (i) documentation submitted to and received from contractors for any work being done on behaf of
CLEC that will be billed as extraordinary expenses, and (ii) aparale ingtdlation sequence.

11.  Ameritech shdl secure externd access to the Physical Collocation spacein its Premisesin
the same or equivalent manner that Ameritech secures externa access to paces that house Ameritech's
equipment.

12.  Ameritech shdl within (30) days of the Effective Date provide to CLEC (i) work redriction
guidelines related to any redtrictions on the manner in which an CLEC contractor can perform work on
Ameritech's Premises and (i) a lis of Ameritech technica guiddines applicable to the collocation of
equipment in Ameritech's Premises. CLEC acknowledges that it is responsible to order such technical
guidelines at its cost and expense. Ameritech will notify CLEC in atimey manner of any changesto such
work redtriction and technica guiddines.
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